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FINANCIAL HIGHLIGHTS FY 2018 FY 2019 FY 2020 FY 2021 FY 2022
Revenue (RM'000) 337,613 325,998 566,246 760,870 945,748
Profit Before Taxation (RM’000) 12,091 6,321 32,903 62,662 104,622
Profit After Taxation (RM'000) 12,094 5,264 30,670 59,547 85,608
Profit attributable to Owners of

the Company (RM'000) 12,094 5,264 30,612 57,328 85,264
EBITDA (RM'000) 26,626 25,342 57,811 96,078 151,748
Basic Earnings per Share (Sen)* 0.74 0.32 1.87 3.50 5.20
Equity attributale to Owners of

the Company (RM'000) 80,164 85,428 112,041 155,875 229,046
Return on Equity 15.1% 6.2% 27.3% 36.8% 37.2%

* Basic earnings per share is computed over the ordinary share capital of the Company as at 31 December 2022.
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Dato’ Seri VVOI"]g Siew Hai DSPN, DMPN, DGPN

Dato’ Seri Wong Siew Hai is our Independent Non-
Executive Chairman and was appointed to our Board on 1
June 2022.

He graduated in 1974 with a Bachelor of Science in
Mechanical Engineering from University of Leeds, UK. He
obtained a Master of Science in Management Science in
1975 from Imperial College of Science and Technology,
University of London, UK. In 2015, he was awarded the
ASEAN Outstanding Engineering Achievement Award by
the ASEAN Federation of Engineering Organisations.

He started his career in 1976 with Intel Technology Sdn Bhd
(“Intel”) as Quality Assurance Engineer and left with his last
position as General Manager in 1996. During his time with
Intel, he was responsible for, amongst others, the quality
assurance for assembly operations of semiconductors and
Intel’s 8-bit micro-controller business unit. Thereafter, he
joined Dell Incorporated’s Asia Pacific Customer Centre as
Managing Director and Vice President where he was mainly
involved in the management of their operations. In 1998,
he re-joined Intel as Managing Director of Assembly Test
Manufacturing in Malaysia and was later promoted to Vice
President of Technology and Manufacturing Group and
General Manager of Assembly Test Manufacturing, where
he was responsible for all of Intel’s assembly test factories
worldwide. He retired from Intel in 2004.

Independent Non-Executive Chairman
Malaysian | Male | Aged 71

N>
O

v

ddddd g

o—___,

He was a Director of Invest-In-Penang Berhad, an agency
incorporated by the Penang State Government to promote
investment in the state of Penang from 2004 to 2008. From
2005 to 2017, he was a board member of Malaysia External
Trade Development Corporation (“MATRADE"), a division
under MITI and was the Chairman of the Audit Committee
of MATRADE's board from 2011 to 2017. He was the
Chairman of the Malaysian American Electronics Industry,
an industry committee under the American Malaysian
Chamber of Commerce from 2005 until 2021.

Currently, he is the President of the Malaysia Semiconductor
Industry Association, since 2021 and the Chairman of
Electrical and Electronics Productivity Nexus since 2017.

He has over 30 years of experience in the E&E industry
within Malaysia as well as Asia Pacific region.

Dato’ Seri Wong sits on the Board of Penang Tech
Centre, Penang Science Cluster, Malaysia Venture Capital
Management Berhad, Greatech Technology Berhad, MTT
Shipping and Logistics Berhad and TT Vision Holdings
Berhad. He also sits on the Board of several private limited
companies.

)
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Ooi Eng Leong

Ooi Eng Leong is our Managing Director and was appointed
to our Board on 1 June 2021. He completed his secondary
school education at Han Chiang Independent High School,
Pulau Pinang in 1986. In June 1988, he was awarded with
the Certificate of Electrical Engineering Technician from
City and Guilds of London Institute.

He is responsible for charting our Group's overall strategy
and business direction. In respect of our Group's operations,
he is involved in all major strategic and investment decisions
as well as overseeing our Group's performance. He has
more than 34 years of combined working experience in the
E&E industry and EMS market in Malaysia.

He started his career in the E&E industry as a Technician
with Granek Electronic Sdn Bhd (a company involved in
providing EMS activities) from 1986 to 1988, where he
was skilled in repairing and analysing defects in electronic
products. He then spent approximately four years from
1988 until 1992 with Shinca Electronic Sdn Bhd (a company
involved in providing EMS activities) as its Manufacturing
Engineer, where he was in-charge of setting up the
company's production lines, overseeing manufacturing
processes and various other aspects in the engineering of
producing electronic products.

)

Managing Director
Malaysian | Male | Aged 54
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In 1992, he joined the auto-insert division of Kenmec
Technology (M) Sdn Bhd (a company involved in providing
EMS activities) as an Assistant Manager, where he was in
charge of developing and improving its manufacturing
processes. He was then promoted to its Section Manager in
1997, where he was responsible for the overall performance
of the department. He then joined Natsteel Electronics (M)
Sdn Bhd (later known as Solectron Technology (M) Sdn
Bhd) (@ company involved in the design, development
and manufacture of PCB assemblies and sub-assemblies
for microprocessor applications, computers, computer
peripherals and semiconductor equipment) in the same year
as a Manufacturing Manager, where he was responsible for
its manufacturing processes under high volume production
environment, as well as ensuring delivery and quality
commitments to various multinational companies.

In 1999, he co-founded our Group’s EMS business and has
been instrumental in the development, growth and success
of our Group.

Mr Ooi sits on the Board of D Premier Residence Bayan
Mutiara Berhad. He also sits on the Board of several private
limited companies.

® Annual Report 2022
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Lee Kim San

Lee Kim San is our Executive Director cum Chief Operating
Officer and was appointed to our Board on 1 June 2021. He
has more than 35 years of combined working experience and
expertise in the E&E industry and EMS market in Malaysia.
He is primarily responsible for the overall operations and
resource management.

He started his career in Robert Bosch (M) Sdn Bhd (a
company involved in the manufacturing of auto parts
and related accessories) as a Test Technician for car
stereos. In 1990, he joined Advantec Electronic Sdn Bhd
(@ company involved in the manufacturing and dealing of
electrical products and related equipment) as a Production
Supervisor and in a span of 2 years, he rose to the position
of Production Manager overseeing the audio product final
assembly lines. He then joined Kenmec Technology (M) Sdn
Bhd in 1994 as an Assistant Production Manager, where he
was responsible for the company’s production activities and
product delivery to its customers. In 1996, he left Kenmec
Technology (M) Sdn Bhd (a company involved in providing
EMS activities) and joined Solectron Technology (M) Sdn
Bhd (a company involved in the design, development
and manufacture of PCB assemblies and sub-assemblies
for microprocessor applications, computers, computer

=)

Executive Director cum
Chief Operating Officer
Malaysian | Male | Aged 57
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peripherals and semiconductor equipment) as a Production
Manager, where he was responsible for its overall production
and product delivery to customers. In 2001, he left the
company to join Flairis Sdn Bhd (a company involved in
providing EMS activities) as an Operations Manager, where
he was responsible for its production quality assurance and
engineering operations for its electronic products.

In 2013, he was appointed as Senior General Manager and
subsequently appointed as our Group’s Chief Operating
Officer in 2015.

Mr Lee does not hold any other directorship in public
companies or public listed companies. He sits on the Board
of several private limited companies.

NATIONGATE Holdings Berhad @
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Dato’ Seri Lee Kah Choon oeen

Dato’ Seri Lee Kah Choon is our Independent Non-
Executive Director and was appointed to our Board on 7
February 2022. He is the Chairman of our Remuneration

Committee as well as member of Audit and Risk
Management Committee and Nomination Committee.

He graduated with a Bachelor of Law from the Southampton
University, United Kingdom in 1985. He was called to the
Bar of England and Wales at the honourable Society of
Middle Temple in 1986. In 1987, he obtained a Master of
Arts from the City University, United Kingdom and was
called to the Malaysian Bar in the same year. He is also a
Certified Financial Planner since 2019.

In 1987, he started his career in Messrs Wong-Chooi &
Mohd Noor, a law firm, as a Legal Assistant responsible
for providing legal services related to conveyancing, trust
and estate, banking and corporate matters. In 1991, he was
made a Partner of the firm before leaving in 1996. In 1997,
he founded his own legal practice, Messrs KC Lee & Partners
to provide legal advisory services. As the Managing Partner,
he focused on conveyancing, trust and estate, banking and
corporate services.

In 2004, he relinquished his position in his firm to undertake
the role of Parliamentary Secretary to the Ministry of Health
of Malaysia. He was responsible for assisting the Minister
on health matters in Malaysia, answering health relate
questions and tabling legislations on behalf of the Ministry
in the house of Parliament. He held the position until 2008.

(9)

Independent Non-Executive Director
Malaysian | Male | Aged 63
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From 2008, he was appointed as a Director of several
government-linked ~ corporations  namely  Penang
Development Corporation (the development agency
of the State Government of Penang, where its principal
activities include being the government think-tank,
industrial park development, township development, urban
redevelopment, among others); Invest-in-Penang Berhad
(a non-profit entity of the Penang State Government with
the primary purpose of promoting & attracting investments
into Penang) and from 2010, Penang Hill Corporation
(@ corporation enacted with the primary objectives of
managing the funicular system and the development of
Penang Hill).

Dato’ Seri Lee also sits on the Board of Aemulus Holdings
Berhad and L&P Global Berhad as well as on the Board of
several private limited companies.

® Annual Report 2022
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Dato’ Faiza Binti Zulkifli osen

Dato' Faiza Binti Zulkifli is our Independent Non-Executive
Director. She was appointed to our Board on 18 May 2021.
She is the Chairman of the Nomination Committee and a
member of the Audit and Risk Management Committee as
well as Remuneration Committee.

She holds a Bachelor of Law (Honours) degree from
University of Malaya (1984) and Master of Law in Intellectual
Property and Information Technology Laws from University
of East Anglia, United Kingdom in 2006. She was called to
the Malaysian Bar in 2020. She is an experienced senior
legal officer with more than 35 years of working experience
in various government agencies.

She started her career in the Judicial and Legal Service in
1984 as a Magistrate in Klang, Selangor. She held various
positions in the Judicial and Legal Service. She served as
a Legal Advisor to the Ministry of Domestic Trade and
Consumer Affairs and as a Senior Assistant Parliamentary
Draftsman at Attorney General's Chambers of Malaysia
from 2002 to 2007.

>)

Independent Non-Executive Director
Malaysian | Female | Aged 62
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She has been appointed as Penang State Legal Aduvisor,
an ex-officio member of the State Executive Council
of Penang since July 2007. From 2017 to 2018, she also
served as the Chairman of the Customs Appeal Tribunal
under the Ministry of Finance, and her last position with the
government before her retirement in July 2020 was being
the Chairman of the Special Commissioners of Income Tax
under the Ministry of Finance. On 15 April 2022, she was
appointed as a member of the Suruhanjaya Perkhidmatan
Air Negara.

Dato’ Faiza does not hold any other directorship in public
companies and public listed companies.

NATIONGATE Holdings Berhad @
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Ju Siew Lee

Ms. Ju Siew Lee ("Ms Ju"”) was appointed as Independent
Non-Executive Director of our Board on 7 February 2022.
Ms. Ju is the Chairman of the Audit and Risk Management
Committee and a member to the Remuneration Committee
and Nomination Committee.

Ms. Ju is a qualified Management Accountant of The
Chartered Institute of Management Accountants, United
Kingdom and a Chartered Accountant of the Malaysian
Institute of Accountants. Ms. Ju is currently the Chief
Financial Officer of Ivory Properties Group Berhad ("“Ivory”).

Notes:

(1) Family Relationships with any Director and/or
Major Shareholder
None of the Directors has any family relationship
with any Director and/or Major Shareholder of the
Company except Ooi Eng Leong is the spouse of Tan
Ah Geok who is a Major Shareholder.

(2) Directors’ Shareholdings

Details of the Directors’ shareholdings in the Company

are provided in the Analysis of Shareholdings Section

in this Annual Report.

No Conflict of Interest

None of the Directors has any conflict of interest with
the Company except:

Ooi Eng Leong has interest in a company incorporated
locally which carries on a similar or related trade oris a
customer and/or supplier of the Group.

(3)

2)

Independent Non-Executive Director
Malaysian | Female | Aged 53
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She has extensive working experiences in accounting,
finance, and corporate finance through her attachment
to accounting and auditing firm in Singapore and as the
Group Financial Controller of a public listed company, prior
to joining Ivory.

Ms. Ju does not hold any directorship in public companies
and public listed companies.

(4) Non-Conviction of Offences
All the Directors have not been convicted with any
offences other than traffic offences (if any) in the past
five (5) years and have not been imposed any public
sanction or penalty by the relevant regulator during
the financial year.

(5) Board Meetings held during the financial year
ended 31 December 2022 and details of Directors’
attendance
Name Meetings attended
Dato’ Seri Wong Siew Hai 3/3
Ooi Eng Leong 3/3
Lee Kim San 3/3
Dato’ Seri Lee Kah Choon 3/3
Dato’ Faiza Binti Zulkifli 3/3
Ju Siew Lee 3/3
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Lee Aik Kun Malaysian | Male | Aged 51

Lee Aik Kun is the Chief Technical Officer of our Group. He has more than 28 years of combined working experience in the
E&E industry and EMS market in Malaysia. In 2014, he obtained his Certified Six Sigma Black Belt from Certification Board
of ASQ. He joined our Group as Chief Technical Officer in 2019. He is responsible for spearheading our Group’s engineering
team, development and implementation of manufacturing processes as well as overseeing overall SMT related operations
and equipment.

Chang Tsui Shi Malaysian | Female | Aged 44

Chang Tsui Shi is the Finance Director of our Group. She has more than 19 years of working experience in the field of
accounting and finance in Malaysia. In 2002, she obtained her Bachelor of Accounting (Honours) from Universiti Utara Malaysia
and has been a member of the Malaysian Institute of Accountants since 2005. She joined our Group as an Accountant. She
was promoted to Senior Finance Manager in 2018 and subsequently assumed her current role as Finance Director in 2021.
She is responsible for overseeing our Group's accounts and finance related functions.

Lim Kee Beng Malaysian | Male | Aged 61

Lim Kee Beng is the Business Development Director of our Group. He has more than 36 years of combined working
experience in the E&E industry and EMS market in Malaysia. He graduated with a Bachelor of Applied Science in Electrical
Engineering from the University of Ottawa, Canada in 1984. In 1999, he obtained his Master of Business Administration from
Heriot Watt University, United Kingdom. He joined our Group as Human Resource Manager in 2010 and undertook various
job responsibilities in our Group until his current position as Business Development Director in 2020. He is responsible for
developing and implementing strategies to drive our Group's revenue and customer base.

Davindra Slngh Gendeh Malaysian | Male | Aged 49

Davindra Singh Gendeh is the Vice President of Operations of our Group. He joined our Group and assumed his current
position in 2020. He has more than 23 years of combined working experience in the local and international E&E industry and
EMS market in Malaysia, China, Singapore, Taiwan, Thailand and USA. He is responsible for overseeing the overall operations
of NationGate System Sdn Bhd.

Tay Seng Chew Malaysian | Male | Aged 57

Tay Seng Chew is the Corporate Services Director of our Group. He joined our Group and assumed his current position
in 2020. He has more than 25 years of combined working experience in the field of banking and finance in Malaysia. He
graduated with a Bachelor of Management (Honours) in Finance and Accounting from Universiti Sains Malaysia in 1989. He is
responsible for the corporate finance related matters such as fundraising activities as well as liaising with financial institutions
and treasury functions.

Notes:
(1) No directorship in public companies and public listed companies
None of the Key Senior Management holds any directorship in public companies and public listed companies.

(2) Family Relationships with any Director and/or Major Shareholder
None of the Key Senior Management has any family relationship with any Director and/or Major Shareholder of the
Company.

(3) No Conflict of Interest
None of the Key Senior Management has any conflict of interest with the Company.

(4) Non-Conviction of Offences
All the Key Senior Management have not been convicted with any offences other than traffic offences (if any) in the past
five (5) years and have not been imposed any public sanction or penalty by the relevant regulator during the financial
year.
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OVERVIEW OF BUSINESS AND OPERATIONS

Company Profile and Principal Activities

NationGate Holdings Berhad (“NGH" or the “Company”) and its subsidiaries (“Group") are an Electronic Manufacturing
Services ("EMS") provider focusing on the assembly and testing of:

o Electronic components and products to produce completed PCBs, semi-finished sub-assemblies and fully-
assembled electronic products; and
o Semiconductor devices.

Our vision is to serve various industrial sectors by providing an alternative choice to the prospect. We believe that
long-term customer satisfaction is the cornerstone of our success. To continue meeting the changing needs of our
valued customers, we are committed to creating value that increases customer competitiveness through a World-Class
Manufacturing Excellence solution that delivers superior quality and service. By continuing to deepen our knowledge,
develop innovative solutions and advance our capabilities, we are helping global industry leaders to increase their
efficiency and stay ahead of the competition.

The following diagram illustrates our Group's business.

Provision of EMs

Business Activities Established EMS provider focusing on the assembly and testing of:

a)  Electronic components and products to produce completed PCBs, semi-
finished sub-assemblies and fully assembled electronic products; and
b)  Semiconductor devices
c¢)  Value added services
i Prototyping for manufacturability
ii.  Supply chain management
iii.  Testing and inspection
iv.  Packaging

Business Model . Turnkey basis — Responsibility of purchasing raw material fall upon contract
manufacturer/ EMS provider

. Consignment basis — Customer shall be responsible for sourcing, sorting
and packing raw materials which are then delivered to the contract
manufacturer/ EMS provider for assembly.

End-user Markets Networking & telecommunications

Data computing

Industrial instruments

Consumer electronics

Automotive

Semiconductor

Others including medical devices, loT, household electronic products and analytical
instrumentation devices.

Key Milestones

Since our humble beginnings in 1999, when we operated out of a rented factory space in Seberang Perai, Pulau Pinang
with just a single assembly line for PCB assembly and testing, our Group has grown in leaps and bounds, largely
contributed by the vision and leadership of our Managing Director, Executive Director, and senior management team.
Through their tireless efforts and dedication, we have achieved several key milestones that have enabled us to establish
ourselves as a prominent player in the industry. These milestones are a testament to the collective hard work and
commitment of our team of dedicated employees, who continue to drive our success and help us achieve new heights
of excellence.

=)
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Management Discussion and Analysis

A. OVERVIEW OF BUSINESS

AND OPERATIONS (Cont'd)

Key Milestones (Cont’d)

Despite ~ the  significant
challenges posed by the
ongoing COVID-19 pandemic
since 2020, our Group
successfully navigated through
the  turbulent  economic
landscape to achieve a major
milestone in our history.
This was none other than
the successful launch of our
Prospectus, in conjunction
with our Initial Public Offering
("IPO") exercise on 12
December 2022, followed
by a highly successful listing
on the ACE Market of Bursa
Malaysia Securities Berhad
("Bursa Securities”) on 12
January 2023. This feat is a
testament to the hard work
and dedication of our team
and the unwavering support
of our stakeholders.

Moving forward, we remain
committed to providing the
highest quality services to our
customers while maintaining a
prudent approach to business
operations. We will relentlessly
strive to enhance the Group's
competitiveness, explore new
growth opportunities, and
achieve more key milestones
in the future.

)
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e Commenced operations on the
assembly and testing of PCBs from
a rented factory space in Seberang
Perai, Pulau Pinang with a single
assembly line

e

® Successful listing on ACE Market

—Em

e Relocated our operations to Plant
1in 2003 with 5 assembly lines

I

e Expanded our EMS capabilities to
include value added services such
as prototyping for manufacturabil-
ity, supply chain management and
packaging services

=

e Commenced operations at Plant
2 with 5 assembly lines, which
included a Class 10K cleanroom.

of Bursa

* NationGate System Sdn Bhd
("NSY”) was granted a Pioneer
Status by MITI

® NSY became a wholly-owned
subsidiary of NSM

* NSM entered into the Business
Collaboration Agreement with
GoldTek Technology Co. Ltd
("GoldTek")

® In February 2022, we commenced
operations at Plant 7 with an initial
built-up area of 100,000 sq ft, with
an additional 8 SMT assembly lines

® In May 2022, our Group further
expanded our manufacturing floor
space within Plant 7 with a total
rented built-up area of 227,654 sq

R

e Company A became our customer
for PCBA services for cable
television products

e Company A subsequently became
our key customer

e

e Completed the construction and
commenced operations at Plant
5 with a built-up area of 215,833
sq ft, with an additional 8 SMT
assembly lines

—om >

* Obtained the following QMS
certification ~ under  SkyGate
Technology (M) Sdn Bhd:

(i) AS9100 QMS certification;
and
(ii) 1SO 13485 QMS certification.
¢ Obtained the AS9100 QMS
certification under NationGate
Solution (M) Sdn Bhd (“NSM")

<me

¢ Expanded our EMS offerings to
the data storage and networking
industries by providing assembly
and testing services for data
computing products

T

e Commenced assembly and testing
services for Company A's range of
optical products such as optical
transceivers

e

e Secured new completed PCBs
orders from Robert Bosch for
assembly in their range of power
tool products

o

e Obtained the ISO/TS 16949:2009
QMS certification under NSM

*Company A: Company A is the indirect Malaysian subsidiary of a USA-based corporation listed on the Nasdaq Stock
Exchange of New York, USA since 1987. The group is a vertically integrated manufacturing company that develops
innovative products for diversified applications in communications, materials processing, aerospace and defense,
semiconductor capital equipment, life sciences consumer electronics, and automotive markets. The group has operations
worldwide, including but not limited to Australia, China, Germany, Malaysia, Philippines, Singapore, Sweden, Thailand

and USA.

(1)
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OVERVIEW OF BUSINESS AND OPERATIONS (Cont'd)

Principal Markets

Our customers operate in various industry segments which include networking and telecommunication, industrial
instruments, data computing, consumer electronics, automotive, semiconductor, medical devices, loT and others. By
customer segment, our Group's largest revenue contributor is from the networking and telecommunications segment,
contributing 70.4% of our total revenue during FYE 2022 (FYE 2021: 62.2%). By geographical location, Malaysia remains
our Group's largest revenue contributor, contributing 73.0% of our total revenue during FYE 2022 (FYE 2021: 70.0%).

For the FYE 2022 and FYE 2021, the revenue by geographical location and customer segment categories were shown
as below:

4 N\
Revenue by Customer Segment Revenue by Customer Segment
(FYE2022) (FYE2021)
3.5%
2.7% 2.8% - 1
0.4% 2 5%
O, . (o]
1.7% 0.8%
11.1%
16.9%
9.8%
11.3%
70.4% 62.2%
B Networking & telecommunications M Industrial instruments [l Data computing
Consumer electronics [ Automotive I Semiconductor [ Others
o J
4 )
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FINANCIAL PERFORMANCE

Our Group revenue soared to a record high of
RM945.75 million for the financial year ended 31
December 2022 ("FYE 2022"), which is an increase
of 24.3% from RM760.87 million recorded in the
preceding financial year ended 31 December 2021
("FYE 2021"). This was predominantly driven by higher
demand from networking and telecommunications
segments, which recorded an increment of RM191.85
million from RM473.94 million in FYE 2021 to
RM665.79 million in FYE 2022. This segment marked
the key revenue contributor where in FYE 2022
and FYE 2021, it representing 70.4% and 62.2% of
our Group's total revenue respectively. Meanwhile,
the strong demand from automobile segment has
negated the weaken demand from data computing
and consumer electronics segments.

In FYE 2022, our Group's profit surpasses its previous
high earnings record where its’ profit before tax
("PBT") surged from RM62.66 million in FYE 2021
to RM104.62 million in FYE 2022, representing an
increment of RM41.96 million or 67.0%. In terms of
PBT margin, it has improved from 11.1% in FYE 2022
as compared to 8.2% in FYE 2021. The improved
performance was mainly attributed by higher revenue
growth and better margin for new product modules.

(1)
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Consequently, our Group recorded a profit after
taxation (“PAT"”) at RM85.61 million in FYE 2022, an
increase of RM26.06 million or 43.8% against RM59.55
million in FYE 2021. The improved in PAT margin from
7.8% in FYE 2021 to 9.1% in FYE 2022 is derived after
accounting for the higher taxation of RM19.01 million
in FYE 2022 compared with RM3.11 million in FYE
2021.Correspondingly, our Group's earning per share
("EPS") grew from 3.50 sen in FYE 2021 to 5.20 sen in
FYE 2022.

LIQUIDITY AND CAPITAL RESOURCES

In FYE 2022, our Group's total assets increased by
RM156.27 million or 25.8%, to RM762.44 million from
RM606.17 million in FYE 2021. It was primarily due
to higher inventories (RM186.33 million) and higher
trade receivables (RM221.57 million) in tandem with
the growth in our Group's EMS activities. Higher
investment incurred for capital expenditure (“CAPEX")
of RM72.32 million in FYE 2022 (FYE 2021 : RM53.05
million) especially for machinery and equipment to
cater for the on-going business growth.

Our Group's total liabilities increased by RM85.66
million or 19.1%, from RM447.73 million in FYE 2021
to RM533.39 million in FYE 2022. It was mainly caused
by RM87.73 million increased in bank borrowings
as a result of term loan drawdown for the needs of
working capital. This has been diminished by lower
trade payable outstanding of RM131.83 million as at
year end in FYE 2022 (FYE 2021 : RM164.49 million).

A higher shareholders’ equity recorded in FYE 2022
as a result of improved in company’s performance.
Correspondingly, gearing ratio reduce from 1.45
times in FYE 2021 to 1.39 times in FYE 2022.

In FYE 2022, cash flow generated from operating
activities remain at positive RM20.56 million (FYE
2021 : RM28.94 million) mainly due to the improved
financial performance. Net cash generated from
financing activities stood at RM38.36 million in FYE
2022 (FYE 2021 : RM26.13 million) where RM55.05
million net borrowing drawdown mainly for working
capital financing has been diminished by payment of
RM12.50 million dividend and RM4.19 million lease
liabilities. Net cash used in investing activities stood
at RM57.63 million in FYE 2022 (FYE 2021 : RM27.21
million) mainly attributed by RM15.00 million for
acquisition of remaining equity in a subsidiary, RM6.50
million deposit pledged with licensed bank besides
RM12.12 million increased in CAPEX investment. In
summary, our Group's recorded a higher cash and
cash equivalents of RM53.41 million in FYE 2022 (FYE
2021 : RM45.58 million).
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A. OVERVIEW OF BUSINESS AND OPERATIONS (Cont’d)
FINANCIAL REVIEW (Cont'd)

OPERATION REVIEW

We operate our EMS business from our EMS manufacturing facilities located in Seberang Perai, Pulau Pinang (under
NSM) and Taiping, Perak (under NSY). We have the flexibility to undertake high-mix, low-volume and low-mix, high-
volume production based on customers’ requirements. As at the 31/12/2022, we have a total of 32 SMT assembly lines
with a monthly capacity to mount 1,344,000,000 mounting points per month.

At the core of our business is the ability to provide flexible and modular assembly lines that are highly customisable,
enabling us to offer assembly services to a wide range of customers from various industry segments. Our lines are
designed to handle low production volumes with a high number of complex and niche component placements, which
makes us an ideal partner for customers with diverse and specialised requirements. This level of flexibility allows us to
accommodate customers with different order requirements and sizes, which in turn helps us serve a broader pool of
clientele. As a result, we generate revenue based on the timely delivery of completed PCBs and assembled products in
accordance with the purchase orders we receive, ensuring that we consistently meet the needs of our valued customers.

Our Group's success is primarily attributable to our high-speed fibre optical modules (100G and above), which account
for two-thirds of our total revenue. These modules are extensively used in data centres and telecommunications
equipment, and we take pride in offering our customers unparalleled value through our innovative and proprietary
smart manufacturing platforms. Moreover, we have perfected the Chip On Board (“COB") process, which has further
enhanced our customers’ profitability and loyalty. Thanks to our relentless focus on quality, value, and innovation, we
have established ourselves as the go-to provider in this industry.

Our business is poised for significant expansion, mainly contributed by our customers’ recent decision to partially
relocate their supply chain and operations from China to South East Asia, especially in Malaysia, resulting in increased
product outsourcing. This strategic move has opened new opportunities for us to further cement our position as a key
player in the industry, as we are well-equipped to meet the growing demand for high-quality products and services. With
our proven track record of delivering exceptional results and our unwavering commitment to customer satisfaction, we
are confident that we can continue to capitalise on this trend and drive long-term growth for our business.

<)
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OVERVIEW OF BUSINESS AND OPERATIONS (Cont'd)
CORPORATE STRATEGIES

Expansion of our EMS business

We intend to expand our EMS business through the following strategies:

EXISTING CUSTOMERS NEW CUSTOMERS BUSINESS COLLABORATION

The Business Collaboration

Our marketing and business
development team constantly
analyses new business areas
that we can expand into and
presenting new proposals to
provide EMS to our existing
customers’ other products
range. In addition, the
team also seek expansion
opportunities  in  current
products that we assemble

We will leverage on our track
record in the EMS industry
to secure new customers.
Our marketing and business
development team  uses
industry  knowledge  and
participation in international
conventions, exhibition,
conferences and trade fairs to

identify potential customers.

Agreement entered into with
GoldTek allows us to secure
new business growth and
strengthen the relationships
between both parties for
more future collaborations
with more affiliates and/
or subsidiaries of Hon Hai

Precision Industry Co., Ltd.
("Hon Hai").

and test in terms of expanding
the number and value of semi-
finishes sub-assemblies that
we can assemble and test for
fully-assembled electronic
products.

Expansion of our SMT assembly capacity

In line with our strategy to expand our EMS business, we have allocated RM5.93 million of our IPO proceeds to purchase
additional machinery and equipment to add 4 SMT assembly lines for our PCBA services. These new machinery and
equipment are also expected to enhance our EMS efficiency.

As at 31 December 2022, we have a monthly production capacity for SMT services of up to 1,344,000,000 mounting
points per month. Upon completion of the expansion of our SMT assembly lines within 36 months, our monthly production
capacity is expected to increase by up to 38,400,000 mounting points to a maximum of 1,382,400,000 mounting points
per month.

2)
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CHALLENGES & RISKS

We are highly dependent on a few major customers
for a large portion of our Group's revenue and
operate in a highly competitive industry subjected
to rapid technological changes. We face keen
competition from other EMS providers, which may
have stronger brand names, greater access to capital,
longer operating histories, longer or more established
relationships with their customers, and greater
marketing and other resources than we do. Our ability
to compete will depend on our ability to adapt quickly
to developments in the markets in which our services
are performed to provide EMS assembly and testing
services for our customers changing requirements.
Therefore, we have focused on constant upgrading
of our technical capabilities to meet the requirements
of our customers from various segments which
provide us with the competitive strength in terms
of meeting customers’ varied requirements for EMS

-

Supply chain disruptions is one of the risks faced by
our Group as a result of the prolonged COVID-19
pandemic. As a result of the pandemic, there were
disruptions in global supply chain which impacts
the prompt supply of certain input materials such
as PCBs, capacitors, inductors, plastic components
and metal parts. Our manufacturing operations are
dependent on imported input materials used in our
business including capacitors, resistors, transistors,
diodes, inductors, solder paste, screens, lead frames,
metal core PCBs, base materials, sawn wafers (thin
slices of semiconductor), epoxy adhesives/solder and
wires. To mitigate the risk of supply chain disruptions,
our Group is not dependent on any single suppliers
and we source input materials from Malaysia as well
as foreign countries. We also take proactive approach
and constant contact with our key suppliers to
understand the latest situation so that we are able to
manage the situation effectively.

services. We have continually invested in machineries
and equipment to stay abreast of technological
requirements. We also place strong emphasis on the
quality of services rendered to our customers.

We are exposed to foreign currency exchange risks arising from any appreciation or depreciation of foreign currencies
against the Group's reporting currency. The principal foreign currency that we utilise for our business transaction is
the USD and as such we are exposed to foreign exchange fluctuations of USD against RM. Any unfavourable foreign
exchange movement against the RM, especially with the weakening of the RM against the USD, may affect our cost
of sales and reduce our profit margin and as such, adversely impacting our financial performance. As part of our risk
mitigation efforts, we diligently monitor the volatility of foreign exchange rates. In addition, we coordinate our foreign
currency sales and purchases to be in the same currency as much as possible to minimise our foreign exposure as a form
of natural hedging.

FORWARD-LOOKING STATEMENT

Despite the challenges posed by the ongoing COVID-19 pandemic, Malaysia’s EMS market has experienced a modest
yet encouraging growth this year, supported by increased in E&E exports. Notably, Malaysia’s E&E sector grew by
an impressive 18% in 2021, followed by an even more remarkable 30% in 2022, underscoring the country’s resilience
and potential for continued growth. Looking ahead, we remain optimistic about the future of Malaysia's EMS market,
which is poised to continue on an upward trajectory driven by rising demand for high-quality, cost-effective electronics
manufacturing services. By leveraging our extensive experience, cutting-edge technologies, and commitment to
excellence, we are confident in our ability to seize this opportunity and drive sustainable growth and value creation for
our stakeholders in the years ahead.

According to the Independent Market Research Report prepared by Protégé Associates Sdn Bhd, the EMS market
in Malaysia is expected to continue on an expansionary trend. The EMS market in Malaysia is expected to grow at a
CAGR of 10.3% from RM565.51 billion in 2022 to RM819.12 billion in 2027. Factors boosting growth within the local
EMS market are likely to come from more manufacturers from a broad range of end-user markets outsourcing more
manufacturing activities to EMS market players. At the same time, the increasing adoption of electronic content in
traditional and non-traditional markets such as the automotive and consumer electronics sectors also provide EMS
market players with a growing pool of potential new clients. Prospects of the local EMS market have also been uplifted
by the presence of an established electronics cluster in Malaysia providing a sizable and ready end-user market for EMS.
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C. FORWARD-LOOKING STATEMENT (Cont'd)

In addition, the semiconductor industry is poised for explosive growth, with global revenue expected to reach a
staggering US$1 trillion in 2030, up from over US$550 billion in 2022. Our Group is well-positioned to capitalise on
this growth, leveraging Malaysia's reputation as a hub for the E&E industry. In fact, since January 2020, our country
has already attracted an impressive RM186.2 billion in E&E investments, with RM15.6 billion in 2020, RM148.0 billion
in 2021, and RM22.6 billion from January to September 2022. This is a testament to the industry’s long-term prospects
and businesses’ unwavering confidence in Malaysia as a top location for semiconductors and electronics. As a result, we
remain committed to seizing this opportunity to drive our Group's growth and success in the years ahead.

Despite the global headwinds and potential challenges facing Malaysia’s E&E industry, including the looming recession
and tensions between the US and China, we remain confident in our ability to navigate these uncertainties and capitalise
on the projected growth in the market. While we expect slower growth in 2023 compared to last year, we are well-
positioned to ride this wave by leveraging our competitive strengths and executing our strategic business plan as
outlined above. Through a relentless focus on innovation, operational excellence, and customer satisfaction, we are
committed to delivering sustainable growth and value creation for our stakeholders, even in the face of a challenging
global environment.

Looking ahead, we are committed to driving growth and expansion by further enhancing our EMS service offerings to
our existing customers, as well as aggressively pursuing new customers from key regions such as Europe and America.
To achieve this, we will be investing in cutting-edge technologies and talent to stay ahead of the curve and meet the
evolving needs of our customers. Additionally, we will be expanding our SMT assembly capacity by purchasing state-of-
the-art machineries and equipment to bolster our local assembly lines. By doing so, we can deliver unparalleled quality
and speed to market, while also unlocking new opportunities for growth and innovation across our entire value chain.

In addition to our current efforts, we are actively exploring opportunities to expand our operations by establishing
overseas plants and fostering partnerships with leading Research and Development (“R&D") companies based in Europe
and/or America. By doing so, we aim to bring innovative products to our potential customers, enabling us to stay ahead
of the curve in a rapidly evolving market.

There were no dividends proposed, declared or paid by the Company since the end of the previous financial year.

A final single tier dividend of 1.0 sen per ordinary share amounting to approximately RM20.7 million in respect of the
financial year ended 31 December 2022 was recommended by the Directors subject to the shareholders’ approval at
the forthcoming Annual General Meeting. The current financial statements do not reflect this proposed dividend. Such
dividend, if approved by the shareholders, will be accounted for in equity as an appropriation of retained profits in the
financial year ending 31 December 2023.

3)
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NationGate Holdings Berhad (“NGH" or the “Company”) and its subsidiaries (“the Group") are pleased to present our
Sustainability Statement (“Sustainability Statement” or the “Statement”) for the FYE 2022, providing an overview of
our Group's sustainability goals, initiatives and practices, highlighting our economic, environmental, and social impacts.

This Statement should be read in conjunction with other sections in our Annual Report namely Management Discussion
and Analysis, Corporate Governance Overview Statement and Statement on Risk Management and Internal Control
as well as Corporate Governance Report, as sustainability efforts may be better contextualised and narrated in the

respective sections.

REPORTING PERIOD, SCOPE AND BOUNDARY

This Statement provides information on our Group's
annual sustainability performance and key achievements
for financial reporting period from 1 January 2022 to 31
December 2022 ("FYE 2022"), unless stated otherwise.
Where relevant, we will also include data from previous years
to track year-on-year progress and provide comparative
data. The scope of this Statement covers all of NGH's
businesses we operate in.

REPORTING FRAMEWORK

We have prepared this Statement in accordance with the
ACE Market Listing Requirement, Sustainability Reporting
Guide and Toolkits released by Bursa Malaysia Securities
Berhad. In addition, we also strongly support the United
Nations Sustainability Development Goals (“"UNSDGs").

AVAILABILITY

This Statement is available on our Company’s website at
http://www.nationgate.com.my/.

2)

ASSURANCE

There is no external assurance on seeking an independent
evaluation of performance data published in this Statement.
Regular audits/ reviews are in place in relations to the
policies and procedures quoted in this Statement. This
Statement is reviewed and approved by the Board.

POINT OF CONTACT

We are fully committed to listening to our stakeholders and
we welcome feedback for our continuous improvement
in sustainability initiatives and reporting approach. Please
email us at corporate@nationgate.com.my.
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OUR SUSTAINABILITY GOVERNANCE

To embed sustainability throughout our organisation, we adopt a tone from the top approach where our sustainability
governance is led by our Board of Directors. Our Board is committed to sustainability practices in our organisation and
is supported by Audit and Risk Management Committee and Sustainability and Integrity Working Group (“SIWG" or
the “Working Group”) in addressing sustainability and integrity matters within our Group.

The SIWG is led by our Group Managing Director, supported by the Chief Operating Officer and comprises the management
team and representatives from various departments. The reporting structure of the SIWG is illustrated in the diagram below:

Audit Committee

Sustainability and Integrity Working Group (“SIWG")

Chairman - Group MD

Deputy Chairman
- Group COO

Subsidiary Subsidiary Subsidiary Subsidiary Subsidiary
Head Head Head Head Head

Operational Lead Operational Lead Operational Lead Operational Lead Operational Lead

Finance Lead Finance Lead Finance Lead Finance Lead Finance Lead
HR Lead HR Lead HR Lead HR Lead HR Lead

v
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Board of Directors

Sustainability and Integrity
Working Group

(Chairman: Mr. Ooi Eng Leong,
Managing Director; Deputy
Chairman: Mr. Lee Kim San,
Chief Operating Officer)

Together with Senior Management takes responsibility for the governance of
sustainability in the Group including setting the Group's sustainability strategies,
priorities and targets, including among others the development and implementation
of company strategies, business plans, major plans of action and risk management;
and

Set the strategic plan including setting performance objectives and approving
operating budgets for the Group and ensuring that the strategies support long-term
value creation and promote sustainability within the aspects of environment, social,
governance and economy and necessary resources are in place for the Company to
meet its objectives. The Board is also responsible for monitoring the implementation
of the strategic plan by Management as well as supervise and assess management
performance to determine whether the business is being properly managed.

On Sustainability

Establish effective Sustainability Framework to identify, analyse, evaluate, manage and
monitor significant issues concerning the Group in the areas of:

a) Economic Sustainability

b) Environmental Sustainability

c) Workplace Sustainability

d) Ethics and Integrity

(e) Conflict of Interest

Conduct periodic evaluation and update the Audit and Risk Management Committee
on sustainability strategies, priorities and targets to continuously improve and ensure
its relevance taking into consideration of best practices and changing business
environment;

Provide feedback to the Audit and Risk Management Committee and ensure constant
communication on Group's sustainability issues, including key risks faced by the Group,
their changes and management action plans; and

Ascertain if a sound and effective approach has been followed in establishing the
Group's business continuity planning arrangements including business continuity and
disaster recovery plans.

— e~~~

On Ethics and Integrity

Ensure Top Management commitment by providing oversight of the culture of integrity
and monitor the “Tone from the top” set across the Group regularly;

Establish and ensure that there are adequate resources and effective corruption risk
assessment to identify, analyse, evaluate, manage and monitor significant corruption
risk;

Oversee and investigate whistleblowing matters as well as be the custodian of the
Anti-Corruption and Bribery Policy and related matters of Malaysian Anti-Corruption
Commission Act 2009;

Ensure that there are adequate ethics training programme at all levels and effective
communications strategies for the ethics programme reinforcing ethical values and
good practice within the Group;

Review and provide direction to resolve any conflict of interest declared by employees
and Directors; and

Monitor the adequacy of measures taken to ensure there is an effective and embedded
Speak Up culture that facilitates the reporting of any issues of concern internally and
externally.

2)
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STAKEHOLDER ENGAGEMENT

A stakeholder is essentially an individual or a group that has an effect on, or is affected by our Group and our activities.
We actively engage with our stakeholders through different methods and channels to understand and respond to their
concerns and expectations in order to align their key priorities with our business strategies. The outcome of the stakeholder
engagement enables us to identify upcoming market trends, anticipate challenges and align our sustainability strategy and
business activities with broader interests of the economy, society and environment.

The table below summarises our key stakeholders, their sustainability concerns, areas of interest and the engagement channels.

Stakeholder Engagement
Groups Areas of Interest Engagement Methods Frequency
Investor/ ® Return on investment e Annual general meeting e Asneeded
Shareholders e Business prospects e Quarter and annual reporting | ® Quarterly
¢ Future roadmap e Company's website and social | ® Annually
e Corporate governance media platform
Roadshow/ investor briefing
Whistleblowing policy
Directors e Return on investment Board of Directors meetings ¢ Asneeded
® Business prospects e Corporate events e Quarterly
¢ Future roadmap e Annually
e Corporate governance
Management * Financial performance * Management meeting and ¢ Asneeded
® Production performance reporting e Monthly
® Business strategy e Corporate events * Quarterly
e Annually
Employees e Competitive salary and benefits package | ® Employee handbook As needed
e Work-life balance ¢ Performance appraisal e Annually
¢ Occupational safety and health ® Training and development
¢ Diversity and equal opportunities ® Recreational activities
¢ Employee development and talent e Corporate events
retention
Customers ® Long term relationship * Meetings * Asneeded
® Product quality Customer feedback/ survey e Annually
¢ Reliable delivery Audits and site visits
e Competitive prices
e Customer service and responsiveness
Suppliers/ e Strategic partnership * Meetings * Asneeded
vendors/ * Fair procurement practices Supplier evaluation and e Annually
business partners | ® Ethics, integrity and regulatory compliance assessment on suitability of
* Prompt payments within credit period vendors
e Business prospects and financial stability | ® Reinforcement of Code of
Business Conduct & Ethics for
ethical practices
e Audits and site visits
Local ® Impact of operations on surrounding e Engagement with local e Asneeded
communities/ environment communities in community
societies e Corporate social responsibility support programmes and
Corporate governance corporate social responsibility
events
Governments/ Compliance with laws and regulations e Formal meetings e Asneeded
Regulatory e Corporate governance e Audits and site visits
authorities e Consultation with authorities
[ ]
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MATERIALITY ASSESSMENT

Our materiality assessment enables us to identify and prioritise the key risks and opportunities related to sustainability matters.
The illustration below summarises our materiality assessment process which is typically made up of 3 distinctive phases.

Phase 1:
Identification of sustainability matters

e |dentify key internal and external stakeholders
e  Understand key stakeholders’ needs and expectations pertaining to sustainability-related impacts
e Derive preliminary list of sustainability matters

Phase 2:
Prioritisation of material sustainability matters

e  Apply materiality concept and understand stakeholder engagement in prioritisation
e Disclose prioritised material sustainability matters in a manner which illustrates the relative
importance of each material sustainability matter

Phase 3:
Review and validation of process and outcome

®  Present the materiality outcome and results to the Board of Directors for approval

In FYE 2022, we conducted our first materiality assessment to identify key sustainability topics that are material to both
our Group and stakeholders. We gathered inputs from both our internal and external stakeholders such as employees,
representatives from different functional groups, customers, suppliers and other stakeholders. The inputs gathered were
tabulated and plotted on a materiality matrix to illustrates the relative importance of each material sustainability matter based
on the importance to our Group and importance to our stakeholders.

Materiality Matrix
CG &
High Ethics
Data Protection ‘

& Privacy
Product Quality 1.

. Occupational
Supply Chain —@ Safety &
Management ® Health

Customer Satisfaction

Equal Employment
Opportunities,

Employee Devel t&
Benefits & Welfare mpioyee Levelopmen

Talent Retention
Energy & Climate

Influence on Stakeholder Assessments and Decisions

Medi
edium Change Management Waste Management
Environmental Compliance
CSR P
Water Management
Low
Low Medium High

Significance of Company’s Economic, Environmental and Social Impacts
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OUR SUSTAINABILITY GOALS
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We constantly monitor our performance across our sustainability pillars. We align our sustainability goals and efforts with
UNSDGs which are relevant to our operations.

The table below presents the overview of the sustainability goals, target and our performance for FYE 2022.

FYE 2022 Performance

Sustainability Matters

Economic

Corporate Governance and Ethics
Product Quality

Customer Satisfaction

Supply Chain Management

Data Protection and Privacy

DECENT WORK AND
ECONOMIC GROWTH

o

16 PEACE, JUSTICE
AAND STRONG

INSTITUTIONS

INDUSTRY, INNOVATION 1 RESPONSIBLE
CONSUMPTION

AND INFRASTRUCTURE
AND PRODUCTION

s | cO

‘I PARTNERSHIPS

FOR THE GOALS

Environment

Environmental Compliance

Energy and Climate Change
Management

Water Management

Waste Management

CLEAN WATER 1 RESPONSIBLE

AND SANITATION CONSUMPTION
AND PRODUCTION

13 oy 14 sovws 15 oo

Social
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Equal Employment Opportunities
Employee Development and Talent
Retention

Employee Benefits and Welfare
Human and Labour Rights
Occupational Safety and Health
Corporate Social Responsibility

GOOD HEALTH
AAND WELL-BEING

o

4 QUALITY GENDER DECENT WORK AND
EDUCATION EQUALITY ECONOMIC GROWTH

ol I

NO 2 IERO
POVERTY HUNGER

|

10 REDUCED
INEQUALITIES

V'S
(=)

v

Sustainability Goals

Uphold  the high
corporate governance and ethics

Deliver quality products and services
which meet customers’ requirements
and expectations

Promote local procurement

Deliver financial values to
shareholders such as growth in
revenue and earnings and dividend
pay out

Zero breaches of data privacy

100%  compliance  with  local
regulatory requirements related to
environment

Efficient in energy, water and waste
management

Provide equal employment and
career growth opportunities for all
irrespective of gender, race, religion
and disabilities

Provide employment with
development and talent retention

100% compliance to human and
labour rights, zero tolerance to
discrimination and harassment
Provide safe and health work
environment

Support local communities through
Corporate  Social  Responsibility
programs

standard of |

Zero cases reported for non-compliance and
breach of ethical issues

No major customer complaints received

Prioritised procurement with local suppliers

Revenue increased by 24.3% and profit after
taxation increased by 43.8%

Zero cases reported for data breach

Zero cases reported for non-compliance and
breach of environmental regulations

95% increase in Greenhouse Gases (“GHG")
emissions intensity, 28% increase in water
intensity due to the commencement of Plant 7
("P7") operations in 2022

Achieved local direct employment and various
source countries via recalibration program
employment, direct contract employment
with male and female regardless gender, race,
religion and disabilities

Achieved of 16,310 of total training working
hours with an average of 7.2 hours per
employees

Zero cases reported for forced or child labour,
discrimination, harassment, breach of human
and labour rights

3 work-related injuries. All injuries were
investigated and closed with corrective action

Donated school vouchers worth RM12,000 in
total for students from SJKT Kadun Jawi, Pulau
Pinang and 10 units of combination of laptops/
desktops to SIKT Mak Mandin, Pulau Pinang.
In addition, we have sponsored RM3,000 for
University Utara Malaysia (“UUM") Virtual
Public Speaking Tournament 2022
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CORPORATE GOVERNANCE AND ETHICS

Code of Business Conduct & Ethics

Our Code of Business Conduct & Ethics (“the Code”)
summarizes the standards that guide every employee and
director actions. Through the Code, we aim to foster a
culture of honesty and accountability. Our commitment to
the highest level of ethical conduct should be reflected in
all the Company’s dealings with its suppliers, customers,
the government, public, among employees and also our
shareholders.

Our Code covers the standards for the following areas:

e Compliance with laws, rules and regulations;

e Abuse of powers;

. Insider trading;

. Anti-money laundering;

®  Protection of confidential information;

e Conlflict of interest;

e  Equal opportunity and non-discrimination;

e Environment, health and safety;

e Quality of public disclosure;

e Compliance of the Code and reporting of any illegal or
unethical behaviour;

e Anti-corruption and bribery;

e Gift, entertainment, hospitality and travel;

e CSR, donation and sponsorship;

e Procurement process;

e Facilitation payments;

e Dealings with public officials; and

e  Political contributions.

In FYE 2022, there were no non-compliance cases and
breach of the Code.

Anti-Bribery and Anti-Corruption Policy

We are committed to fair, honest and transparent conduct
of business. We never offer or accept bribes, whether
directly or indirectly to gain a business advantage. Every
employee and director shall endeavour to deal fairly with
customers and suppliers, the public and one another at
all times and in accordance to sound ethical practices. No
bribes, kickbacks or any payments in any form shall be made
directly or indirectly to anyone for the purpose of obtaining
or retaining business or obtaining any favorable action.

220,0:0:0

ECONOMIC

With the implementation of the new Section 17A of the
Malaysian Anti-Corruption Commission (“MACC") Act
2009 which introduces corporate liability provision for
bribery and corruption offences that came into effect on
1 June 2020, we have established Anti-Bribery and Anti-
Corruption Policy, with the following purposes:

e Set out the responsibilities of the Group, and the
responsibilities of in observing and upholding the
Group's position on bribery and corruption, in order
to ensure that the Group comply with applicable laws,
regulations and policies and procedures;

e  Ensure that the Group has adequate procedures in
place to prevent and detect bribery and corruption;

¢  Provide information and guidance to employees on
how to recognise and deal with potential bribery and
corruption issues; and

e  Protect the Group against the possible penalties
and repercussions resulting from acts of bribery and
corruption or being associated with such behaviour.

The Anti-Bribery and Anti-Corruption Policy is applicable
to directors, senior management and employees including
any person who is employed full time, on probation,
contractually or temporarily. It is stated in our policy that any
and all forms of corruption, extortion, and embezzlement
are strictly prohibited and will result in disciplinary action,
including immediate termination and/ or other legal
actions against the employee or director. Employees are
encouraged to raise concerns about any instances, or
suspicion, of malpractice at the earliest possible stage
through their line manager or Whistleblowing channel.

To ensure the effective implementation of the Anti-
Bribery and Anti-Corruption Policy, we provide training
and communication to all new employees pertaining to
this policy during the time of induction. In FYE 2022, we
have conducted Anti-Bribery and Anti-Corruption training
to identified staffs. A copy of the Anti-Bribery and Anti-
Corruption Policy is made available to all employees
through our intranet.

Although the Policy is specifically written for employees,
we expect that contractors, sub-contractors, consultants,
agents, representatives and others performing work or
services for or on behalf of the Group will comply with it in
relevant part when performing such work or services. We
have made this policy available in our Company’s website
so they are able to view our policy from time to time. This
Policy will be communicated to them at the beginning
of business relationship with them and as appropriate
thereafter.

In FYE 2022, there were no reported incidents of corruption
or breaches against Anti-Bribery Anti-Corruption Policy.
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We are committed to the values of transparency, integrity, impartiality and accountability in the conduct of its business
and affairs. We expect wrongdoings such as fraud, corruption, serious financial impropriety and gross mismanagement
to be reported and facilitates this through internal mechanisms. In relation to this, we have established Whistleblowing
Policy to provide an avenue for employees and stakeholders (shareholders, customer and suppliers) to raise concerns
and take appropriate action to resolve them effectively. All stakeholders and employees of the Group are encouraged
to raise genuine concerns about possible improprieties in matters of financial reporting, compliance, malpractices
and unethical business conduct such as bribery and corruption within the Group at the earliest opportunity and in an
appropriate way.

The Whistleblowing Policy outlines the procedures for reporting of a wrongdoings which includes who can disclose,
what to disclose, when to disclose and how to proceed. The objectives of Whistleblowing Policy is to:

®  Encourage whistleblower to be confident in raising serious genuine concerns and to question and act on those
concerns;

e  Facilitate early disclosure in a responsible manner by establishing procedures for stakeholders to raise genuine
concerns or allegations through an appropriate channel upon discovery of possible wrongdoing(s);

e  Address disclosure in an appropriate and timely manner. Disclosed matters may be prioritized according to the
nature or seriousness of the alleged wrongdoing(s) or reported risk(s) and the magnitude of the impact;

®  Protect identity of whistleblower upon receipt of report on a confidential and anonymous basis; and

e  Treatboth whistleblower and alleged wrongdoer fairly. Status of disclosure shall be informed to the whistleblower
while alleged wrongdoer will be informed of the allegations at an appropriate time and be given opportunity to
answer the allegations. Identities and personal information of the whistleblower and alleged wrongdoer will only
be revealed to persons involved in investigations on a “need-to-know"” basis only.

The types of concerns can be reported through whistleblowing mechanism includes but not limited to the following:

Acceptance of favour;

Corruption, blackmail or fraud;

Criminal offence;

Misuse of Group's funds or assets;

Gross mismanagement within the Group;

Serious financial irregularity or impropriety within the Group;

Serious breach of Code of Business Conduct & Ethics;

An act or omission which creates a substantial or specific danger to the lives, health, or safety of employees, the

public or the environment;

®  Failure to comply within the provisions of other Acts of Parliament where the wrongdoer knowingly disregards
or does not comply with such provisions;

e  Knowingly directing or advising a person to commit any of the above wrongdoings; and

e  Concealment of any or a combination of the above.

In FYE 2022, there were no whistleblowing reports being reported.

Our policies and procedures namely Code of Business Conduct & Ethics, Anti-Bribery and Anti-Corruption Policy and
Whistleblowing Policy are made available on our Company’s website at http://www.nationgate.com.my/.
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PRODUCT QUALITY

We place strong emphasis on the quality of services rendered to our customers. The Quality Management System (“QMS")
that we put in place are in line with internationally acceptable practices. We believe that this can reinforce our efforts to
ensure that we meet our customers’ quality standards. To this end, our QMS meets the international standards such as ISO
9001:2015, 1ISO 14001:2015, AS9100D, ISO 13485:2016 and IATF 16949:2016.

We have put in place Quality Assurance (“QA") procedures to ensure that there is a systematic process within our Group to
conduct quality inspections and audit. Our Group's QA and Quality Control (“QC") departments work alongside the production
team to ensure our quality assurance protocols and requirements are fully communicated throughout our organisation and
that quality control systems are adhered to. We do not generally provide warranty for the assembly and testing of our
customer’s products. However, any batch of products returned will undergo stringent assessment procedures to identify the
issue and allow the replacement of products due to component failure.

Quality Assurance

Our quality assurance is focused on setting certain guidelines and taking certain measures to ensure that the entire assembly
process adheres to the required standards. These guidelines and measures are put in place to ensure that the quality of the
products or services rendered are met by introducing fail safe measures to reduce human errors and conducting inspections
to identify deficiencies during the production process. We have put in place a QMS which encompasses a series of checks,
inspections and procedures comprising:

QMs Details

Quality inspections | Quality inspections act as control gates put up throughout the supply chain and assembly process to
ensure all processes conform to requirements. It consists of incoming QC, real-time inspection, in-
process control and outgoing QC.

Quality audits Quality audit systems are put in place to assess our assembly process for compliance with standards set
by both ourselves and international organisations such as the ISO against documented procedures and
specifications. The effectiveness of our quality assurance is tested by our quality assurance personnel
and engineers by way of conducting internal quality audits. In addition to internal quality audits, we
are also subject to third party quality audits by our customers and certification bodies to ensure that
our processes and services comply with requirements and standards.

Quality Control

Our quality control activities consist of various checks, tests and inspections throughout our assembly process that are
designed to ensure that the quality level of our products and services are not compromised and meet the requirements of our
customers. The type of quality control tests that are conducted include in-circuit testing, functional testing, failure analysis,
drop tests and accelerated life test, all done with the objective of ensuring that our products and services adhere to the
required and specified functionality, reliability and overall quality imposed by our customers.
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Our Group relies on various different types of machineries and equipment used under our assembly and testing activities and
high precision plastic injection moulding processes.

Machinery/ Equipment Functions

SMT machines Automated SMT high speed and precision placement machines that pick and place
electronic components and mount onto the surface of PCBs.

Inspection machines and equipment | Perform various types of inspections including but are limited to automatic visual
inspection, 3D angle inspection and dimension inspection amongst others.

Laser marking machines Etching barcodes and serialised part identification on PCBs or print barcoding/ fine
text on the product automatically using laser methods.

High speed dispensing machines Glue/ epoxy dispenser onto PCB for holding electric components in place prior to the
mounting of the electronics components.

Computer numerical control A machine involved in the raw materials fabrication manufacturing process and are

("CNC") machines used as a subtractive fabrication method, where material gets removed during the
production process.

Auto-insert machines Automated PTH insertion machines that pick and insert electronic components into
PCBs.

Semiconductor assembly Machineries and equipmentthat are used for the assembly and testing of semiconductor

machineries and equipment devices. These include but are not limited to die attach machines, ovens, wafer
mounting equipment, wire bonding machines and laser marking machines.

Test equipment Equipment that is used to perform various type of testing including in circuit test and
functional testing.

Automated super-capacitor Used to manufacture super-capacitors known as CAP-XX. This includes acrotronics

assembly lines stacker machine, fill-burp-sealing machine, initial cell test machine, crop and sort

machine as well as automated device assembly machine.

We use various key software for our business operations. We purchase software together with the respective machinery
purchase with additional payment for their engineers to perform updates as and when they are available. We also purchase
other software that are either permanent or subject to periodical renewals with the vendor(s).

Software Description

PanaCIM e PanaCIM is a manufacturing execution software solution that provides a
computerised system for manufacturers to manage, track, synchronise and
document the execution of real-time, physical processes (such as the placement
of electronic components on PCB) involved in the transformation of raw materials
to semi-finished and/or finished products. It is pre-installed in each of our SMT
machines and will be updated periodically by their engineers.

¢ No periodical renewal required.

¢ One-off fee payment for the use of this software.

e Users of this software are subject to the standardised terms of use imposed by
Panasonic Corporation.

Luvotech ERP e We use the Luvotech Manufacturing Resource Planning and Manufacturing
Execution System ERP systems to control and manage our master production
schedule under a centralised system which includes tracking orders, managing
materials procurement, monitoring the progress of production as well as keeping
records of quality control and assurance tests to ensure timely deliverables to
customer.

* No periodical renewal required.

® One-off fee payment for the use of this software.

AutoCAD e AutoCAD is a computer-aided design software that allows us to create, modify,
analyse and optimise designs for plastic structure parts and enclosures that will be
produced via our high precision plastic injection moulding activities.

e Valid from 30 October 2020 to 29 October 2023. Thereafter, it is subject to
periodical renewal, with additional fee payment to be made for extension of use.

e Users of this software are subject to the standardised terms of use imposed by
AutoDesk Inc.
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CUSTOMER SATISFACTION

We recognise that customer satisfaction is one of the key factors
for our Group's operations long term sustainability. We strive
to provide quality products and services in order to meet the
expectation of our customers. We conduct customer satisfaction
survey with the aim to assess the customer satisfaction level and
seek for continuous improvements. In FYE 2022, we have achieved
our annual target for customer satisfaction.

In addition, we have also received several awards over the years
which serve as acknowledgement of our efforts and commitment in
delivering quality products and services which meet our customers’
expectations.

By participating in associations, we have the opportunity to
network and explore business opportunities with potential
customers. In addition, we are also kept updated with the latest
manufacturing technologies, regulations, trends and demand in
the industry, enabling us to continuously enhance our processes,
as well as products and services.

We are members of international and local associations as below.

. Penang Skill Development Centre (“PSDC");

e  Federation of Malaysian Manufacturers (“FMM");
American Malaysian Chamber of Commerce (“AMCHAM");
and

. Malaysian Semiconductor Industry Association (“MSIA").

We also actively participate in international conventions,
exhibitions, conference and trade fairs to market our EMS to
prospective customers on an international forum. Below are
exhibitions that we participated during 2022. Moving forward, we
will continue to actively participate in trade fair and exhibition to
solidify our market presence.

e From 21 June 2022 to 23 June 2022, we have participated in
the SEMICON Southeast Asia (a premier event that promotes
the growth of the semiconductor and microelectronics
ecosystem in Southeast Asia by connecting companies,
suppliers and buyers across the supply chain) which was held
in Penang.

e From 19 July 2022 to 21 July 2022, our marketing team
had also attended the Electronics Manufacturing Expo Asia
2022 (an electronics manufacturing and assembly technology
and equipment event that brings together an international
congregation of semiconductor manufacturers and equipment
suppliers) which was held in Penang.

e  From 13 September 2022 to 15 September 2022, we had
participated in the World Congress on Innovation and
Technology 2022 (a World Congress on Innovation and
Technology event that features discussions with visionaries,
captains of the industry, government leaders, innovators and
academics from over 80 countries) which was held in Penang.
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SUPPLY CHAIN MANAGEMENT
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We are committed to following the standards of the Responsible Business Alliance (“"RBA Code of Conduct”) and require our
suppliers to do the same. The RBA Code of Conduct sets standards for safe working conditions, fair treatment of workers,
and environmentally responsible business operations in the electronics industry supply chain. We expect our suppliers to
provide a current RBA Validated Audit Report and Corrective Action Plan, and reserves the right to audit and monitor supplier
performance. If violations are found, the company may disqualify the supplier as an approved vendor.

The RBA Code of Conduct covers the following areas:

Standard Description Elements
Labour e Upholding the human rights of workers,|® Freely Chosen Employment
preventing forced labour and child labour,|® Young Workers
limiting excessive working hours, providing|® Working Hours
fair wages and benefits, ensuring humane|e Wages and Benefits
treatment, non-discrimination and freedom of|e Humane Treatment
association. ¢ Non-Discrimination
* Freedom of Association
Health and * Providing a safe and healthy work environment, | ®¢ Occupational Safety
Safety minimizing work related injury and illness. e Emergency Preparedness
e Occupational Injury and lliness
¢ Industry Hygiene
¢ Physically Demanding Work
® Machine Safeguarding
e Sanitation, Food and Housing
[ ]

Health and Safety Communication

Environment

Minimizing environmental impact, promoting
sustainable use of natural resources, and
complying with applicable environmental laws
and regulations.

Environmental Permits and Reporting

Pollution Prevention and Resource Reduction
Hazardous Substances

Solid Waste

Air Emissions

Materials Restrictions

Water Management

Energy Consumption and Greenhouse Gas
Emissions

improvement.

Ethics * Promoting ethical business practices, preventing | ® Business Integrity
corruption and bribery, and protecting|® Non Improper Advantage
confidential information. ¢ Disclosure of Information
¢ Intellectual Property
¢ Fair Business, Advertising and Competition
¢ Protection of Identity and Non-Retaliation
¢ Responsible Sourcing of Minerals
* Privacy
Management e Establishing and  maintaining  effective|® Company Commitment
System management systems, ensuring transparency|® Management Accountability and Responsibility
and accountability, and promoting continuous|® Legal and Customer Requirements
L]

Risk Assessment and Risk Management
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We have put in place sustainable processes and policies which adheres to the system of internal controls around supplier
selection. It is our policy that supplier selection should never be based on receipt of a gift, hospitality or payment. Our supplier
selection is a formal and structured process. Our tender process includes an invitation for other parties to make a proposal,
on the understanding that any competition for the relevant contract must be conducted in response to the tender, no parties
having the unfair advantage of separate, prior, close-door negotiations for the contract where a bidding process is open to
all qualified bidders and where the sealed bids are in the open for scrutiny and are chosen on the basis of price and quality.
We perform due diligence of new suppliers in supplier selection which includes the elements of corruption risk assessment.

To contribute a direct positive economic impact on the communities where we operate, we also prioritise our procurement of
goods and services with local suppliers who meet the standards that we require.

The proportion of our spending with local and foreign suppliers are illustrated as below:

FYE2020 FYE2021 FYE2022

Local Foreign Local Foreign Local Foreign
Supplier Supplier Supplier Supplier Supplier Supplier

Proportion of Spending (%) 66% 34% 49% 51% 38% 62%

ECONOMIC PERFORMANCE

The Group's strategy is based on profitable and sustainable growth, which is important to our long-term success as a
public listed company. We are mindful that our economic performance contributes to financial stability which in turn, has an
impact on our ability to meet our financial obligations to the stakeholders, such as payment of salaries to our employees, to
government through taxes, to shareholders through attractive returns, to suppliers through purchases, and to communities
through donations, sponsorships and internship opportunities.

Despite the COVID-19 pandemic since 2020, the Group achieved another year of solid results for FYE 2022. The Group
delivered another resilient financial and operational performance in FYE 2022, whereby our revenues increased by 24.3% to
RM945.75 million (FYE 2021: RM760.87 million) and profit after taxation (“PAT") increased by 43.8% to RM85.61 million (FYE
2021: RM59.55 million).

DATA PROTECTION AND PRIVACY

We are committed to protecting the private information and personal data of our customers, suppliers and employees.
We secure information assets and personal data of our customers, suppliers and employees through the use of integrated
data protection and information security strategies. We consider certain types of information about products, processes and
employees to be confidential, the disclosure of which could significantly harm our Group's interests. Unauthorised disclosure,
use or theft of our Group's confidential information will be subject to disciplinary and also possibly legal action against the
employee/director. Each employee is responsible for protecting the confidentiality of our Group's records and information.

Below are examples of our measures, protocols and practices that we have implemented to protect data privacy:

Use of firewall, anti-virus and anti-malware protection;

Use of physical security measures;

Password Policy for assessing to PCs, notebooks and servers, which requires users to periodically change the passwords;
Control over access to data information to prevent unauthorised access;

Employees sign Non-Disclosure Agreement;

Disaster Recovery Plan to ensure continuity of operations in the event of major systems failure or catastrophe; and
Scheduled backup on an external drive which is placed outside of the Company’s premises.

In FYE 2022, there were no reports of major cyber security violations and no cases related to breaches of data or complaints
received from external stakeholders.
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ENVIRONMENTAL COMPLIANCE

We commit to ensure that our environmental performance and management across all our operations are meeting the
local and regional environment laws and regulations, which includes the Environmental Quality Act 1974. We have passed
Department of Environment (“DOE") routine audit making us in compliance with Environmental related laws and regulations.

In FYE 2022, there were no non-compliance cases and breach of environmental regulations.
ENERGY AND CLIMATE CHANGE MANAGEMENT

The World Economic Forum in 2021 reported that leading threats to businesses today are extreme weather events, climate
action failure and human-led environmental damage. Climate action failure ranks second highest both in terms of likelihood
and impact in the Global Risks Perception Survey. We are aware of the global concerns on the climate change resulting from
the increase in energy consumption and GHG emissions. We are committed to implement energy-efficiency and environmental
related projects. In relation to this, we have installed solar panels at Plant 5's rooftop and build green wall planter within our
premises.

2)
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In addition, we also support all minor activities in our operations which do not appear significant but also can help in fighting
climate change such as switch off unused lighting and electronic equipment within our premises.

Electricity Consumption FYE 2020 FYE 2021 FYE 2022
Total electricity consumption (Kwh) 18,800,128 25,244,473 61,544,159
Revenue (RM’'000) 566,246 760,870 945,748
Electricity intensity 33.2013 33.1784 65.0746
Note:
a) Consumption of electricity is measured based on the quantities consumed according to the electricity bill.
b) The energy intensity is a representation of energy (Kwh) used per Group's revenue (RM’000).

Petrol Consumption FYE 2020 FYE 2021 FYE 2022
Total petrol and diesel consumption (litre) 42,133 59,111 74,678
Revenue (RM’000) 566,246 760,870 945,748
Petrol and diesel intensity 0.0744 0.0777 0.0790

Note:

a) Consumption of petrol is measured based on the petrol and diesel claimed.
b) The petrol and diesel intensity is a representation of petrol and diesel (litre) used per Group's revenue (RM'000).

Scope 1, direct CO2 emissions: emissions come from the consumption of petrol and diesel for vehicles, calculated based on

the reported fuel quantities.

Scope 2, indirect CO2 emissions: emissions come from the consumption of electricity, calculated based on the energy

quantities.

Emissions Type FYE 2020 FYE 2021 FYE 2022
Direct emissions - Scope 1 (tonnes CO2) 111 153 193
Indirect emissions - Scope 2 (tonnes CO2) 12,013 16,131 39,327
Total GHG emissions 12,124 16,284 39,520
Revenue (RM’000) 566,246 760,870 945,748
GHG emissions intensity 0.0214 0.0214 0.0418

Notes:

a) The GHG emission for Scope 1 is calculated using the emission factor obtained from the IPCC Fifth Assessment Report,
while the default emission factors were based on IPCC Guidelines for National Greenhouse Gas Inventories (2006).

b) The GHG emission for Scope 2 is calculated using the emission factor obtained from the Sustainable Energy Development
Authority ("SEDA") 2016 Baseline CO2 for Peninsular Malaysia.

c) The GHG emissions intensity is a representation of GHG emissions (Scope 1 and Scope 2) per Group's revenue (RM'000).
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Presently, all our operations are not located in water
stressed areas and our production activities do not cause
water pollution. Nevertheless, our Group is committed
to contribute to better water management and
protect clean water. To further solidify our dedication
to sustainability, we have implemented a rainwater
harvesting system by installing a storage tank to collect
and store rainwater. This initiative not only reduces our
dependency on municipal water supply but also allows
us to harness a natural resource for various purposes
including gardening and sanitary purposes.

Total water consumption (m3) 114,242 141,355 225,774
Revenue (RM'000) 566,246 760,870 945,748
Water intensity 0.2018 0.1858 0.2387
Note:

a) Consumption of water is measured based on the quantities consumed according to the water bill.
b) Water intensity is a representation of water (m3) used per Group's revenue (RM'000).

e Tray Scheduled wastes such as:
* Roller e Solder waste
e Plastic e Scrap PCBA
e Carton e Contaminated empty container
e Pin e Contaminated rag
* Recycling . Recovlery
® Recycling

2)
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Waste Generation and Management FYE 2020 FYE 2021 FYE 2022
Total non-hazardous waste generated (ton) 203.17 267.69 318.77
Total hazardous waste generated (ton) 13.59 31.51 58.18
Recycling of non-hazardous waste (ton) 161.17 215.69 266.77
Recycling of hazardous waste (ton) 0.12 0.02 0.08
Recovery of hazardous waste (ton) 11.84 28.83 56.86
Percentage of non-hazardous and hazardous wastes diverted

from disposal (%) 80% 82% 86%
Percentage of non-hazardous and hazardous wastes diverted

to disposal (%) 20% 18% 14%
Type of Scheduled Waste FYE 2020 FYE 2021 FYE 2022
SW104 5,342 4,737 4,557
SW110 2,932 16,107 36,548
SW311 25 221 0
SW322 910 1,740 1,290
SW325 1 2 0
SW404 0 0 39
SwW409 3,385 4,823 8,272
SW410 975 3,130 7,132
SW422 26 0 0
SwW429 0 750 0

Wastewater Discharge

Effluent discharge contains chemicals, metals, organic and inorganic compounds which may be detrimental to the environment.
We strive to maintain the water quality discharged to ensure compliance with the local regulatory requirements. We have fully
complied with all local regulatory requirements for our wastewater discharge quality.

Wastewater Discharge
Wastewater discharge (m3)

FYE 2020
3,467

FYE 2021
3,263

FYE 2022
2,950

<)
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PEOPLE (SOCIAL)

Workforce Diversity and Inclusion

EQUAL EMPLOYMENT OPPORTUNITIES

We are committed to building a diverse and inclusive
environment without discrimination and any kind of
harassment in the workplace. This is translated in our
Code of Business Conduct & Ethics, it is our policy
that our recruitment, advancement and retention of
employees forbid discrimination on the basis of any
criteria prohibited by law, including but not limited
to gender, race, age, religion, political inclination.
Our policies are adapted to ensure all employees
are treated and treat each other fairly, with respect
and dignity. Hence conduct involving discrimination
and harassment of others will not be tolerated. All
employees are required to comply with our policy
of equal opportunity, non-discrimination and fair
employment.

We recognise the strength in having a diverse workforce and inclusive environment. This is affirmed by our Group's gender
diversity policy on the board comprises at least 30% women directors. In FYE 2022, the Board comprises 2 women directors
out of 6 Directors, which represents 33% women directors. This demonstrates the Group's commitment on Board gender
diversity as we had exceeded the prevailing requirement of Practice 5.9 of the MCCG to have at least 30% women Directors

on Board.

In FYE 2022, we recorded total headcount of 2,248 pax. The details of our employee profile are presented as below:

Distribution by Age

1%

8%

15% o——+

Age
Distribution
%

26%

W 18-30 M 30-40 40-50 M 50-60

50%

W >60

Number of  Percentage

Group Category Employees (%)
By Age >18-30 1,124 50%
>30-40 586 26%

>40-50 339 15%

>50-60 178 8%

>60 21 1%
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Distribution by Gender

61% 20% 67%

Gender D.Gte.';)d:r Gender
Distribution - istribution Distribution -
Employee - Key Senior Director
Management

% %

%

39% 80%  33%

Hl Male M Female H Male M Female Hl Male M Female

Group Category Number Percentage (%)
Key Senior Management Female 1 20%
Male 4 80%
Directors Female 2 33%
Male 4 67%
Employee Female 878 39%
Male 1,370 61%

New Hire
Group Category Unit FYE 2020 FYE 2021 FYE 2022
By Gender Female Number 354 284 389
Percentage (%) 54.3% 42.1% 28.0%
Male Number 298 390 999
Percentage (%) 45.7% 57.9% 72.0%
Total New Hire Number 652 674 1,388
By Age 18-19 Number 37 30 18
Percentage (%) 5.7% 4.5% 1.3%
20-30 Number 328 252 802
Percentage (%) 50.3% 37.4% 57.8%
31-40 Number 183 114 363
Percentage (%) 28.1% 16.9% 26.2%
41-50 Number 70 220 136
Percentage (%) 10.7% 32.6% 9.8%
51-60 Number 30 55 65
Percentage (%) 4.6% 8.2% 4.7%
61 and above |Number 4 3 4
Percentage (%) 0.6% 0.4% 0.3%
Total New Hire Number 652 674 1,388
FYE 2020 5.2%
FYE 2021 4.1%
FYE 2022 6.3%
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Group Category Unit FYE 2020 FYE 2021 FYE 2022
By Gender Female Number 58 266 312
Percentage (%) 42.0% 56.4% 50.2%

Male Number 80 206 309

Percentage (%) 58.0% 43.6% 49.8%

Total Turnover Number 138 472 621
By Age 18-19 Number 0 15 2
Percentage (%) 0.0% 3.2% 0.3%

20-30 Number 71 257 355

Percentage (%) 51.4% 54.4% 57.2%

31-40 Number 35 97 141

Percentage (%) 25.4% 20.6% 22.7%

41-50 Number 19 69 84

Percentage (%) 13.8% 14.6% 13.5%

51-60 Number 9 33 36

Percentage (%) 6.5% 7.0% 5.8%

61 and above |Number 4 1 3

Percentage (%) 2.9% 0.2% 0.5%

Total Turnover Number 138 472 621

Overall Turnover Rate

Percentage (%)

FYE 2020 1.2%
FYE 2021 2.9%
FYE 2022 2.8%

We continue to see the under 30 years old category as consistently our largest group for both turnover and new hires as they
are in the early stages of their career journey and are always looking out for new opportunities.

EMPLOYEE DEVELOPMENT AND TALENT RETENTION

We consider continuous development to be an investment in the future and keys to attracting and retaining high performers.
We are committed to nurturing our employees through diverse learning experiences to help them to achieve excellence in
their respective fields, which in return, will improve in work productivity and efficiency. In FYE 2022, we have carried out a total

of 16,310 hours of training with average 7.2 training hours per employee.

Group Category FYE 2020 FYE 2021 FYE 2022

Female 3,053 3,873 5,651
By Gender

Male 2,881 5,105 10,659
Total Training Hours 5,934 8,978 16,310
Group Category FYE 2020 FYE 2021 FYE 2022

. Female 1,659 1,020 1,663

Direct Labour

Male 547 968 5,835
Total Training Hours (Direct Labour) 2,206 1,988 7.498
Indirect Labour Female 1,394 2,853 3,988

Male 2,334 4,137 4,824
Total Training Hours (Indirect Labour) 3,728 6,990 8,812
Total Training Hours 5,934 8,978 16,310
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Below we summarise the types of training and development programmes:

Orientation

One time programme to welcome new employees.

The topics cover company overview, key corporate policies, overview of benefits and
attendance, health and safety procedures.

Facility tour helps new employees to get acquainted with new workplace.

On-the-Job (“OJT") o
Training

Focus on departmental goals by delivering the necessary skills, knowledge, and core
competencies to new employees to perform the task efficiently.
Mentoring programme drives rich learning and development for both mentees and mentors.

Technical Skills Training | ®

Job-specific training which focus on building employee’s prerequisite technical skills and
competencies relevant to his role.
Regular training is conducted to keep abreast of latest development.

Soft Skills Training .

To enable our employees to work together as a team for the benefit of their own and the
organisation’s success.

The training module covers the topics such as leadership, communication, teamwork,
collaboration, time management, problem-solving and etc.

Mandatory Training

All employees are required to undergo Safety and Health Training.
All employees are expected to discharge their respective duties in line with our standards and
policies.

We recognise that our success is driven by a committed workforce and therefore we aim to provide a conducive working
environment for our employees, supporting them in pursuing reasonable standard of lifestyle and work life balance. We
adhere to the local regulations on labour matters, which includes but not limited to Employment Act 1955, minimum wage

law and etc.

To promote a healthy working life, we believe in providing a balanced work-life environment to all our employees to enable
them to have more time for their family and/or to pursue and advance their areas of interest. In this respect we do not
encourage overtime work unless it is absolutely necessary such as to meet customer’s order or regulatory deadlines. All our
employees are entitled to national and state public holidays. In addition, our employees are entitled to annual leave, medical
leave, marriage leave, maternity leave, paternity leave and etc. The details of employee benefits and welfare are outline as

follows:

e Adhere to minimum
wages

e Statutory contributions

(EPF, SOCSO, EIS and

Income Tax)

Annual salary increment

Performance bonus

Service awards

Overtime payments

holidays

National and state public

Shift allowance
Outstation allowance
Penang bridge toll subsidy
Transport allowance
Marriage gift

New birth gift
Employee gift

Festival goodies
Service award

Star award
Bereavement gift

GP clinic visit
Hospitalisation and
surgical coverage
Recreational activities
Flexible working time
Foreign worker permit
Accommodation and
transportation

Annual leave
Medical leave
Hospitalization leave
Marriage leave
Maternity leave
Paternity leave
Compassionate leave
Replacement leave

Car park
Cafeteria
Pantry

Personal lockers
Prayer rooms
Training rooms
Auditorium
Meeting rooms

)
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Festival Goodies 2022

Employee Gift 2022

Bowling Tournament 2022

Star Award and Service Award 2022
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We respect all international standards, local laws and regulations applicable to the protection of human and labour rights.
We recognise the importance of evading all forms of human rights abuses, including any form of harassment, discrimination,
threatening or inappropriate behaviour. This is also translated in our Code of Business Conduct & Ethics which clearly states
that any form of forced or child labour is strictly prohibited.

Our Human Resource Department oversees all issues regarding human rights, forced and child labour and ensure protection
of our employees’ rights. They are tasked to make sure that our operations comply with regulations mandated by the
Department of Labour and international standards. Our Human Resource staffs were also being briefed on the minimum age
for hiring and they will perform age verification to avoid hiring of underage labours.

We encourage all stakeholders to report suspected human and labour rights violations within our operation without fear of
retaliation. All stakeholders can report via our whistleblowing mechanism. In FYE 2022, there were no cases reported for child
labour, discrimination or harassment.

The health, safety and well-being of our employees, contractors, visitors and communities are vital to our operations. We are
committed to:

Establish and maintain a safe and healthy environment for all employees and visitors;

Integrate safety and health issues in all aspects at the workplace;

Identify and eliminate hazards in order to prevent any accidents;

Promote safety consciousness and responsibility and provide adequate training to enhance the safety awareness to
employees; and

*  Involve all employees in safety and health planning and implementation.

We established Safe and Health Committee which consists of employee representatives from different departments,
to oversee the Group's safety and health related matters. The Safe and Health Committee performs periodic workplace
inspection to identify and manage any safety and health hazard risks to prevent accidents from happening. The outcome of
the workplace inspection will be discussed during the Safe and Health Committee meeting on a quarterly basis. To promote
safety consciousness and promote safety awareness among our employees, we provide them various trainings on safety
procedures to ensure they are equipped with relevant skills they need to carry out work safety and keep abreast with current
relevant regulatory requirements.

Below summarises the number of staffs trained on health and safety standards:

Number of staffs trained on health and safety standards 246 335 508

In FYE 2022, there were 3 work-related injuries. All the injuries were investigated by Safety and Health Officer and closed with
necessary corrective action.

Number of injury incidents No. 0 2 3
Number of fatalities No. 0 0 0
Number of work-related illness No. 0 0 0
Number of work days lost Days 0 34 0
Lost Time Injury Frequency Rate ("LTIFR") Percentage (%) 0 0.59 0
Note:

a)  LTIFR refers to the number of lost time injuries occurring in a workplace per 1 million hours worked. LTIFR = No. of lost
time injury incidents/ total man hours x 1,000,000

We have complied to the best of our ability the existing laws and regulations relevant to our operations such as Occupational
Safety and Health Act 1994, Factories and Machinery Act 1967, Fire Services Act 1988 and Prevention and Control of Infectious
Diseases Act 1988, etc.
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We take in interns to expose them to a working environment where they can apply the knowledge from the classroom to the
real-world experience, gain skills and hands-on experience that will enable them to be successful in their careers.

Below summarises the number of interns intake.

Number of interns intake 10 231 120

We have introduced the JMP with the goal of nurturing employees to be competent in their area of expertise and become the
future anchors of our organization. The JMP nurtures and equips employees to learn and understand policies, procedures and
processes to advise on new ideas for improvement. The one year program includes supervisory and managerial skills, social
and communication skills, business and financial management as well as various technical training through both internal and
external courses that trains the trainees to become the capable leaders for the company.

Since the program’s inception in 2018, 78 individuals have participated, out of which 37 have completed it and became our
permanent employees. Among these, 17 employees were promoted as Assistant Managers, 3 employees were promoted as
Managers while the remaining 17 employees were confirmed as Officers or Engineers.

We recognise the importance of giving back to the communities we operate in. Below summarises some of our contribution
this year for our Corporate Social Responsibility activities:

e  \We have donated school vouchers worth RM12,000 in total for students from SJKT Kadun Jawi.

¢ We have donated 10 units of combination of laptops e We are the official
and desktops to SIKT Mak Mandin. sponsor for the
event held by

University  Utara

Malaysia (“UUM")

“UUM  Virtual

Public  Speaking

Tournament

2022", with
sponsored amount
RM3,000.

£)

NATIONGATE Holdings Berhad @



Corporate Governance Overview Statement 1 e e 6 e
°

The Board of Directors (“Board”) of NationGate Holdings Berhad (“Company” or “NGH") recognises the importance of
practicing high standards of corporate governance is essential in building a sustainable business and creating long-term
value for the shareholders and stakeholders and to enhance the performance of the Company and its subsidiaries (*Group”).
The Board is committed to upholding high standards of integrity and transparency in its governance and ensuring corporate
practices are implemented and maintained throughout the Group.

The Board is pleased to present the Corporate Governance Overview Statement (“Statement”) to provide shareholders
and investors with an overview of the corporate governance practices adopted by the Company in achieving the intended
outcomes as set out in the new Malaysian Code on Corporate Governance (“MCCG") with the following three (3) key
principles, under the leadership of the Board during the financial year ended 31 December 2022 (“FY2022"):

a) Principle A: Board Leadership and Effectiveness;
b)  Principle B: Effective Audit and Risk Management; and
c)  Principle C: Integrity in Corporate Reporting and Meaningful Relationship with Stakeholders.

This Statement also serves as a compliance with Paragraph 15.25(1) of the ACE Market Listing Requirements (“AMLR") of
Bursa Malaysia Securities Berhad (“Bursa Securities”) and shall be read together with the Corporate Governance Report (“CG
Report”) of the Company for the FY2022 published on the Company’s website: http://www.nationgate.com.my/ and Bursa
Securities’ website: https://www.bursamalaysia.com.

PRINCIPLE A: BOARD LEADERSHIP AND EFFECTIVENESS
I. BOARD RESPONSIBILITIES
1.0 Board's Leadership on Objectives and Goals
1.1 Strategic Aims, Value and Standards

Our Board's primary role is to provide leadership to set the Group's strategic plan, values, standards and
ensure necessary resources is in place to achieve the long-term sustainable success of the Company for the
benefit of stakeholders. The Board assumes ultimate accountability and responsibility for the performance
and affairs of the Company and is collectively responsible for meeting the objectives and goals of the
Company.

The Board is made up of a combination of Executive Directors who are involved in strategic formulation,
implementation and day-to-day operations while Independent Non-Executive Directors (“INEDs") who are
involved in decision evaluation and approval.

To assist the Board in fulfilling its duties and responsibilities, the Board has delegated specific responsibilities
to the Board Committees which operate within their defined roles and responsibilities as set out in their
respective Terms of Reference (“TOR"), which are made available on our Company’s website at http://www.
nationgate.com.my/:

. Audit and Risk Management Committee (“ARMC")
. Remuneration Committee (“RC")
. Nomination Committee ("NC")

The Board has also established a topic-specific Committee, Sustainability and Integrity Working Group
("SIWG"), to which it has delegated certain powers to review and administer sustainability and integrity
matters.

During the FY2022, the Board reviewed business and financial performance through the regular updates
received from the Group Managing Director (“MD"), Chief Operating Officer ("COQ"), the Finance Director
("FD") during the Board meeting. Through the regular updates received from the Board meeting, the Board
was kept abreast on the conduct, business activities and development of the Company, and able to discuss
and advise the Management in its formulation of the Company’s business strategies. Discussions would
include the deployment of resources efficiently and effectively in achieving the objectives to be met. In
making its decisions, the Board would be guided by the Company’s values and standards.

2)
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PRINCIPLE A: BOARD LEADERSHIP AND EFFECTIVENESS (CONT'D)

l. BOARD RESPONSIBILITIES (CONT'D)

1.0 Board's Leadership on Objectives and Goals (Cont'd)

1.2

1.3

The Chairman of the Board
Dato’ Seri Wong Siew Hai, an INED, was appointed as the Chairman of the Board. He assumed the role
of a leader with responsibility for instilling good corporate governance practices. He chaired all the Board

meetings during FY2022, led discussions and provided effective leadership to the Board.

As a Chairman, he is primarily responsible for:

J Leading the Board in the oversight of management;

o Leading the Board in the adoption and implementation of good corporate governance practices;

] Chairing general meetings of shareholders;

o Ensuring the integrity of the governance process and issues;

. Ensuring the effectiveness of the Board in accordance with the Charter;

. Maintaining regular dialogue with the Group MD over all operational matters and consulting with the
remainder of the Board promptly over any matters that gives him/her cause for major concern;

. Undertaking appropriate public relations activities in conjunction with the Group MD;

o Setting the Board agenda and ensuring adequate time is allocated for discussion of issues tabled to
the board for deliberation and that Board members receive complete and accurate information in a
timely manner;

] Functioning as a facilitator at meetings of the Board to ensure that no member dominates discussion, that
appropriate robust discussions take place and that relevant opinions among members is forthcoming;

] Ensuring that all Directors are enabled and encouraged to participate in its activities and allowing
dissenting views to be freely expressed,

] Ensuring that executive Directors look beyond their executive function and accept their share of

responsibilities in governance;

Guiding and mediating Board actions with respect to organizational priorities and governance concerns;
Undertaking the primary responsibility (with the assistance of the Company Secretary) for organizing
information necessary for the Board to deal with items on the agenda and for providing information to
Directors on a timely basis;

Performing other responsibilities assigned by the Board from time to time;

Being the major point of contact between the Board and the Management;

Being fully informed of current events by the Group MD on all matters which may be of interest to
Directors;

. Carrying out regular reviews with the Group MD and such other appropriate member of the
Management, progress on important initiatives and significant issues facing the Company and/or the
Group; and

. Ensuring appropriate steps are taken to provide effective communication with stakeholders and that
their views are communicated to the Board as a whole.

The roles and responsibilities of the Chairman are enunciated in the Board Charter, which is made available
on our Company's website at http://www.nationgate.com.my/.

Chairman and Chief Executive Officer

The Board is headed by Dato’ Seri Wong Siew Hai whereas the Group MD is Mr. Ooi Eng Leong. The role
of the Board Chairman is to ensure the effective functioning of the Board while the Group MD is to ensure
effective implementation of the Group’s business plan, lead and manage the Group's operations. The Group
MD also act as a link between the Independent Directors and the Management to align management actions
to Board decisions and strategies. The distinct and separate roles and responsibilities of the Chairman and
Group MD as set out in the Board Charter of the Company, which is available on our Company’s website at
http://www.nationgate.com.my/.

The position of the Chairman of the Board and the Group MD are held by different individuals to ensure an
appropriate balance of role, power and authority, such that no one individual has unfettered powers during
Board discussions and decision making.

For better safeguard the interest of our stakeholders, the Board is balanced by a majority of INEDs on the
Board to foster greater objectivity in the Boardroom.

NATIONGATE Holdings Berhad @ @
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PRINCIPLE A: BOARD LEADERSHIP AND EFFECTIVENESS (CONT'D)

I BOARD RESPONSIBILITIES (CONT'D)

1.0 Board’'s Leadership on Objectives and Goals (Cont'd)

1.4

1.5

1.6

Chairman and Board Committees

The Chairman, Dato’ Seri Wong Siew Hai is not a member of the various Board subcommittees.

Company Secretaries

The Board is supported and assisted by two (2) suitably qualified, competent and capable Company
Secretaries, namely Ms. Chew Siew Cheng and Ms. Lim Choo Tan. Both the Company Secretaries are qualified
Secretaries as per Section 235(2) of the Companies Act 2016 registered with the Companies Commission of

Malaysia (“CCM").

The roles and responsibilities of the Company Secretaries are as below:

. Advise the Board on its roles and responsibilities;

. Assist in Director training and development;

. Provide unhindered advice and services for the Directors, as and when the need arises;

. Enhance the effective functioning of the Board and advise the Board on its roles and responsibilities;

o Advise the Board on corporate disclosures and compliance with company and securities regulations
and listing requirements;

o Preparing agendas and coordinating the preparation of the Board papers in a timely and effective
manner;

o Ensure that Board procedures and applicable rules are observed;

o Maintaining records of the Board and ensure effective management of organization’s records;

o Preparing comprehensive minutes to document Board proceedings and committee proceedings and
ensure conclusions are accurately recorded and the minutes are circulated in a timely manner;

o Keep abreast of, and inform, the Board of current governance practices and assist the Board in applying

governance practices to meet the Board's needs and stakeholders’ expectations;

o Assisting the communications between the Board and Management; and

o Providing full access and services to the Board and carrying out other functions deemed appropriate
by the Board from time to time.

The roles and responsibilities of the Company Secretaries are outlined in the Board Charter, which is made
available on our Company's website at http://www.nationgate.com.my/.

Access to Information and Meeting Materials

As stated in the Board Charter, the minimum number of Board Committee meetings to be held in a financial
year is four (4) meetings. Additional meetings may be called at any time, at the discretion of the Chairman.
In FY2022, a total of three (3) Board meetings were held with full attendance from the Board.

All Board and Board Committee meetings are determined in advance with approved agenda to facilitate
Directors’ time planning. Prior to the respective meetings, Board members are provided with pre-circulated
Board papers and related meeting materials to enable them to make informed decisions. The notice of the
meetings shall be given in writing at least seven (7) days prior to the meetings, to enable sufficient time for
the Directors to prepare for the meetings and to facilitate informed decision making.

The discussions and conclusions of the Board meetings shall be minute, in a clear, accurate, consistent,
complete and timely manner. The minutes will record the deliberation, in terms of the issues discussed, and
the conclusions thereof. Company Secretaries are responsible for the proper maintenance of the records
of Board and Board Committees meetings and record of discussions on key deliberations and decisions
taken. Minutes of the meeting are circulated to the members of the Board and Board Committees, and
the Management for review and comments in a timely manner. The draft minutes will then be tabled at
the following meeting for confirmation. The Company Secretaries will also notify and follow up with the
Management of any actions to be taken or further updates to be provided to the Board. The updates and
action plans for the items identified as matters arising would be discussed at the next Board and Board
Committee meetings.
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PRINCIPLE A: BOARD LEADERSHIP AND EFFECTIVENESS (CONT'D)

l. BOARD RESPONSIBILITIES (CONT'D)

2.0 Demarcation of Responsibilities

2.1 Board Charter

The Board is guided by a Board Charter which clearly defines the respective roles and responsibilities of the
Board, Board Committees, individual Directors and Management as well as matters reserved for the Board.
It sets out the principles for the operation of the Board of Directors and describes the functions of the Board
and those functions delegated to Management of the Company.

The core areas of the Board Charter are as follows:

Composition of the Board

Roles and Responsibilities of the Board

Roles of the Chairman

Roles of the Group MD

Roles of the Directors

Appointment, Re-election/ Re-appointment and Removal from Office
Company Secretary

Authority

Meeting/ Board Process

Board Committees

Directors’ Remuneration

Board’s Relationship with Shareholders and Stakeholders
Induction Process and Directors’ Training Programme
Conflict of Interest and Related Party Transactions

Board Performance

Ethical Standards

Review of Board Charter

The principal roles and responsibilities of the Board are:

Ensure that all its directors are able to understand financial statements and form a view on the
information presented;

Together with senior Management, promote good corporate governance culture within the Company
which reinforces ethical, prudent and professional behaviour;

Together with senior Management takes responsibility for the governance of sustainability in the Group
including setting the Group's sustainability strategies, priorities and targets, including among others
the development and implementation of company strategies, business plans, major plans of action and
risk management;

Review, challenge and decide on management's proposals for the Company, and monitor its
implementation by management;

Set the strategic plan including setting performance objectives and approving operating budgets for
the Group and ensuring that the strategies support long-term value creation and promote sustainability
within the aspects of environment, social, governance and economy and necessary resources are
in place for the Company to meet its objectives. The Board is also responsible for monitoring the
implementation of the strategic plan by Management as well as supervise and assess management
performance to determine whether the business is being properly managed;

Overseeing the conduct of the Group's business and build sustainable value for shareholders by
monitoring financial performance against approved budget, determine dividend policy and the
amount, nature and timing of dividends to be paid and also to conduct a review of the Group’s funding
requirements on a continuing basis, including significant treasury matters, approval of financing
arrangements, or payment authority and other signatories;

Identifying principal risks on a continuous basis and ensuring the implementation of appropriate internal
controls and mitigation measures such as to establish an internal audit function which reports directly to
the Audit and Risk Management Committee, oversight of the Audit and Risk Management Committee’s
evaluation of auditor’s performance and independence, and reviews relevant arrangements brought
forth by the Audit and Risk Management Committee;

Overseeing the development and implementation of a corporate disclosure policy (including an
investor relations program or shareholder communications policy) for the Group;

Succession planning, including appointing, assessing, training, fixing the compensation of and where
appropriate, replacing executive Directors and Management and overseeing the Group's human capital
development process, monitor and compensate against pre-determined evaluation criteria;
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PRINCIPLE A: BOARD LEADERSHIP AND EFFECTIVENESS (CONT'D)

I BOARD RESPONSIBILITIES (CONT'D)

2.0 Demarcation of Responsibilities (Cont’d)

2.1

Board Charter (Cont'd)
The principal roles and responsibilities of the Board are: (Cont'd)
o Reviewing the adequacy and the integrity of the Group’s internal control systems and management

information systems, including systems for compliance with applicable laws, regulations, rules,
directives and guidelines to ensure an effective framework for internal controls and risk management;

. Monitoring and reviewing management processes aimed at ensuring the integrity of financial and other
reporting;

o Ensuring that the Company'’s financial statements are true and fair and conform with the accounting
standards;

o Monitoring and reviewing policies and procedures relating to occupational health and safety and

compliance with relevant laws and regulations;

o Ensuring that the Group adheres to high standards of integrity, ethics and corporate behaviour;

o Periodically review an anti-corruption compliance program which includes clear policies and objectives
that adequately addresses corruption risk; and

o Approve the Whistleblowing Policy and Procedures to encourage reporting of any legitimate concerns
over any wrongdoing in the Group.

The Board Charter is kept under continuous review and updated to ensure it remains consistent with the
Board's objectives and is kept up-to-date with changes in regulations and governance practices.

The Board Charter is made available on our Company’s website at http://www.nationgate.com.my/.

3.0 Good Business Conduct and Healthy Corporate Culture

3.1

Code of Conduct & Ethics

The Board is responsible for promoting good corporate governance culture within the Company which
reinforces ethical, prudent and professional behavior. We aim to foster a culture of honesty and accountability.
Our commitment to the highest level of ethical conduct should be reflected in all the Company’s dealings
with its suppliers, customers, the government, public, among employees and shareholders.

Accordingly, the Group has adopted a Code of Business Conduct & Ethics (“Code”), formally approved by
the Board, which summarize the standards that guide the actions of employee and directors. The employees
and directors are clear that they must adhere to the spirit and language of this Code seeking to avoid the
appearance of improper behavior.

The provision in this Code includes:

Compliance with laws, rules and regulations
Abuse of powers

Insider trading

Anti-money laundering

Protection of confidential information
Conflict of interest

Equal opportunity and non-discrimination
Environment, Health and Safety

Quality of public disclosures

Compliance of this Code and reporting of any illegal or unethical behavior
Anti-corruption and bribery

Gift, entertainment, hospitality and travel
CSR, donation and sponsorship
Procurement process

Facilitation payments

Dealings with public officials

Political contributions

5)
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PRINCIPLE A: BOARD LEADERSHIP AND EFFECTIVENESS (CONT'D)

l. BOARD RESPONSIBILITIES (CONT'D)

3.0 Good Business Conduct and Healthy Corporate Culture (Cont'd)

3.1

3.2

NATIONGATE Holdings Berhad @

Code of Conduct & Ethics (Cont’d)

As part of the Group’s commitment in upholding high ethical standards, the Code is extended to third
parties through the Supplier Code of Conduct and Declaration (“Supplier Code”). The Supplier Code
defines the basic requirement of supplier on the activities that are strictly prohibited as well as respective
responsibilities towards their stakeholders. Mechanisms are in place to report instances of bribery, fraud,
corruption, unethical behaviour and irregularities.

The Group has adopted a zero-tolerance policy against all forms of bribery and corruption and is committed
to fair, honest and transparent conduct of business. In respect to this, the Company has implemented a
comprehensive Anti-Bribery and Corruption Policy ("ABAC") which provides information and guidance
to employees, senior management and directors on how to recognize and deal with potential bribery
and corruption issues. Although the ABAC Policy is written specifically to the internal employees, senior
managers and directors, the Group also expects that the contractors, sub-contractors, consultants, agents,
representatives and others performing work or services for or on behalf of the Group will comply with it in
relevant part when performing such work or services.

In FY2022, no misconduct cases were being reported.

The Code and ABAC Policy are made available on the Company’s website at http://www.nationgate.com.
my/.

Whistleblowing Policy

The Group is committed to values of transparency, integrity, impartiality and accountability in the conduct of
its business and affairs. It expects the wrongdoings such as fraud, corruption, serious financial impropriety
and gross mismanagement to be reported and facilitates this through internal mechanism.

In respect to this, the Board has formalised a Whistleblowing Policy, with the aims to promote a workplace
conducive to open communication regarding the Group’s business practices. The Whistleblowing Policy
provides a mechanism for stakeholders of the Group (such as employees employed full time, on probation,
contractually or temporarily), people performing services for the Group (such as contractors and service
providers), members of the public who are natural persons, not being incorporated or unincorporated bodies,
to raise genuine concerns, channel their complaints or to provide information on wrongdoings and improper
conduct which may adversely impact the Group. The Whistleblowing Policy outlines who can disclose, what
to disclose, when to disclose, how and to whom a concern may be properly raised, distinguishes a concern
from a personal grievance and allows the whistleblower the opportunity to raise a concern outside their
management line and in confidence.

The whistleblow report will be kept confidential to the extent possible, consistent with the need to conduct
an adequate investigation. The unauthorized disclosure of whistleblower’s information or the identity of a
whistleblower by any employee may constitute misconduct for which, if established, disciplinary measures
will be imposed.

In FY2022, no incident of whistleblowing were received.

The Whistleblowing Policy is accessible to the public for reference on the Company’s website at http://www.
nationgate.com.my/.
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PRINCIPLE A: BOARD LEADERSHIP AND EFFECTIVENESS (CONT'D)

I BOARD RESPONSIBILITIES (CONT'D)

4.0 Addressing Sustainability Risks and Opportunities

4.1

4.2

Governance of Sustainability

As stated in the Board Charter, the Board together with senior Management, takes responsibility for the
governance of sustainability in the Group including setting the Group's sustainability strategies, priorities and
targets. The Board shall promote sustainability within the aspects of environment, social, governance and
economy.

The Group has formed SIWG, led by the Group MD with the support from key functional group, to identify,
analyse, evaluate, manage and monitor sustainability issues with emphasis on economic, environmental,
workplace and governance. To better discharge the duties of SIWG, a Term of Reference ("TOR") has been
formalised which outlines the reporting structure, duties and responsibilities of the working group. The
SIWG's TOR is made available on our Company’s website at http://www.nationgate.com.my/.

The SIWG is entrusted with the following responsibilities:
On Sustainability

o Establish effective Sustainability Framework to identify, analyse, evaluate, manage and monitor
significant issues concerning the Group in the areas of:
a) Economic Sustainability
b)  Environmental Sustainability
c)  Workplace Sustainability
d)  Ethics and Integrity
e) Conflict of Interest

o Conduct periodic evaluation and update the ARMC on sustainability strategies, priorities and targets to
continuously improve and ensure its relevance taking into consideration of best practices and changing
business environment;

o Provide feedback to the ARMC and ensure constant communication on Group's sustainability issues,
including key risks faced by the Group, their changes and management action plans; and

. Ascertain if a sound and effective approach has been followed in establishing the Group’s business
continuity planning arrangements including business continuity and disaster recovery plans.

On Ethics and Integrity

. Ensure Top Management commitment by providing oversight of the culture of integrity and monitor
the “Tone from the top” set across the Group regularly;

. Establish and ensure that there are adequate resources and effective corruption risk assessment to
identify, analyse, evaluate, manage and monitor significant corruption risk;

. Oversee and investigate whistleblowing matters as well as be the custodian of the ABAC Policy and
related matters of Malaysian Anti-Corruption Commission Act 2009;

. Ensure that there are adequate ethics training programme at all levels and effective communications
strategies for the ethics programme reinforcing ethical values and good practice within the Group;

. Review and provide direction to resolve any conflict of interest declared by employees and Directors;
and

. Monitor the adequacy of measures taken to ensure there is an effective and embedded Speak Up

culture that facilitates the reporting of any issues of concern internally and externally.
Communication of Company’s Sustainability Strategies, Priorities, Targets and Performance

The Board understands that meeting the needs of all stakeholders is fundamental to building trust and
confidence and forms the foundation of good governance in the Group. Our sustainability strategy is guided
by a materiality assessment which defines the sustainability focus areas that are most important to the Group
and its stakeholders that the Group believe, will have the most impact on its business.

The details pertaining to the sustainability strategies, priorities, stakeholder groups, engagement methods
and performance are communicated to both internal and external stakeholders through the Company'’s
Sustainability Statement in Annual Report 2022. The Sustainability Statement is prepared in compliance
with the AMLR issued by Bursa Securities and is in adherence to the sustainability guidelines, standards and
framework.
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PRINCIPLE A: BOARD LEADERSHIP AND EFFECTIVENESS (CONT'D)

l. BOARD RESPONSIBILITIES (CONT'D)

4.0 Addressing Sustainability Risks and Opportunities (Cont'd)

4.3

4.4

4.5

Board Keeps Abreast of the Relevant Sustainability Issues

The Board acknowledges the importance to keep fully abreast of knowledge, risks and opportunities as well
as current and future trends on sustainability matters.

During FYE 2022, the Board has attended a number of continuous professional development programme
covering various topics in relation to sustainability. Moving forward, the Board aspires to be constantly
abreast of current sustainability issues and regulatory requirements.

Performance Evaluation of Board and Senior Management
The Company was newly listed on 12 January 2023 and will look into a detailed study for developing
the criteria for the performance evaluations of the Board and the Management to address the material

sustainability risks and opportunities.

The Group has formed a SIWG to assist the Board in overseeing the formulation, implementation and
effective management of the Company's sustainability strategies.

Sustainability Strategy (Step Up)
The SIWG is chaired by the Group MD to oversee the planning and execution of sustainability strategies and
ensure that our sustainability matters are implemented throughout our business operations. The Group MD

is supported by the Group COO and Heads of Department.

The reporting structure, duties and responsibilities of the SIWG has been formalised and documented in the
TOR of SIWG, which is made available on our Company’s website at http://www.nationgate.com.my/.

Il. BOARD COMPOSITION

5.0 Board Objectivity

5.1

5.2

NATIONGATE Holdings Berhad @

Board Appointment
Composition of the Board

As stated in the TOR of NC, the NC is tasked to ensure that the composition of the board is refreshed
periodically, review the tenure of each director and ensuring that annual re-election of a director should
be contingent on satisfactory evaluation of the director’s performance and contribution to the board. In
addition, the NC will also ensure the tenure of an INED does not exceed a term limit of nine (9) years. Upon
completion of the nine (9) years, an independent director may continue to serve on the board as a non-
independent director.

Our present Board comprises of four (4) INEDs and two (2) Executive Directors whereby this composition
is on par with the practice required for Large Companies, complies with Paragraph 15.02 of the AMLR and
Practice 5.2 of the MCCG as more than half of the Board are Independent Directors. This composition
enables the Board to provide an objective judgement in the best interest of the Company taking into account
diverse perspectives and insights.

Annually, each of the Directors will give confirmation to disclose any potential or actual conflict of interests
arises. This is one of the criteria to enable the Board/ NC to assess the Directors’ independence as and when
any new interest or relationship develops.
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. BOARD COMPOSITION (CONT'D)

5.0 Board Objectivity (Cont'd)

53

54

55

5.6

5.7

Tenure of Independent Non-Executive Director
Policy on Tenure of Independent Non-Executive Director

As stated in the Board Charter, the tenure of an Independent Director shall not exceed a cumulative term
of nine (9) years. Upon completion of the nine (9) yeas, an Independent Director may continue to serve on
the Board subject to the Director’s re-designation as a non-Independent non-executive Director. The Board
may subject to the assessment of the NC on an annual basis, recommend for an Independent Director who
has served a consecutive or cumulative term of nine (9) years to remain as an Independent Director subject
to Shareholders’ approval with justification given. If the Board continues to retain the Independent Director
after the nine (9th) year, the Board should seek annual Shareholders’ approval through a two-tier voting
process. After the twelve (12th) year, an independent director must observe a cooling off period of three (3)
years before re-appointment.

At present, all of our Independent Directors have not exceeded this limit.
Appointment of Board and Senior Management

The Board believes that a truly diverse and inclusive Board will leverage the difference of its members, to
achieve stewardship and in turn, retains its competitive advantage.

As stated in the Board Charter, the Board shall be of a size and take into consideration the representation of
the interest of certain shareholders or groups of shareholders with the benefit of diversity in perspectives,
experience, skill sets, gender mix, ethnicities and age to understand and deal with the current and emerging
issues of the Group's business and operations.

The NC is mindful of its responsibilities to conduct all Board appointment processes through various
approaches in a manner to promote Board diversity. In determining the process for the identification of
suitable candidates, the following attributes or factors will be considered:

Skills, knowledge, expertise and experience;

Professionalism;

Commitment (including time commitment) to effectively discharge his/ her role as a Director;
Contribution and performance;

Background, character, integrity and competence; and

Boardroom diversity including gender diversity.

In addition, the Board has also approved the adoption of Fit and Proper Policy to ensure appointing the
right person with the right skills, experience and credibility. This Policy aims to provide a formalised and clear
parameters on the selection process of Directors and Senior Management personnel, which will improve and
strengthen the Board independence, quality and diversity.

Identify Candidates for Board Appointment

The NC is responsible to perform screening, evaluation and nomination of the new Board Member's
appointment. The procedures for the appointment of Directors and the criteria used by the NC in the
selection process are provided in the TOR of NC.

In sourcing new Directors, the NC is empowered to utilize independent sources to identify suitably qualified
candidates and does not solely rely on recommendations from existing directors, management or major
shareholders to identify a short-list of suitable candidates for consideration.

Details of interest, position and relationship
The profile and details of the Directors are published in this Annual Report 2022. These include their age,

gender, position, tenure of service, working experience, directorship in other companies, interest and
relationship.
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Il. BOARD COMPOSITION (CONT'D)

5.0 Board Objectivity (Cont’d)

5.8

5.9

5.10

Nomination Committee

The NC is chaired by Dato’ Faiza Binti Zulkifli, the INED of the Company. In accordance to the NC TOR, the
NC shall comprise at least three (3) members, exclusively of non-executive Directors, a majority of whom
must be independent which are free from any business relationship that would materially interfere with their
judgement as members of the Committee. The present NC comprises exclusively of INEDs as follows:

. Dato’ Faiza Binti Zulkifli INED/ Chairman)
. Ms. Ju Siew Lee (INED/ Member)
. Dato’ Seri Lee Kah Choon (INED/ Member)

As the Company was newly listed on 12 January 2023, no NC meeting was held for FYE 2022.

Diversity of Board and Senior Management

Gender Diversity Policy

The Board comprises two (2) women Directors out of six (6) Directors, which represents 33% women Directors.
This demonstrates the Group’s commitment on Board gender diversity as we had exceeded the prevailing
requirement of Practice 5.9 of the MCCG to have at least 30% women Directors on Board.

The Board recognises the importance of diversity in contributing to the sustainable development of the
Group, the appointment of Board and Senior Management are based on objective criteria, merit and with
due regard for diversity in skills, experience, age, cultural background and gender. The Group does not
discriminate on the basis of ethnicity, age, gender, nationality, political affiliation, religious affiliation, marital

status, education background or physical ability.

The Board has disclosed the Group's policy on gender diversity in this Annual Report.

6.0 Overall Effectiveness of the Board and Individual Directors

6.1

Annual Evaluation of Effectiveness of the Board, Board Committees and Directors

The NC has adopted the evaluation criteria guided by the Corporate Governance Guide of Bursa Securities to
be used in the annual assessment of Directors. As stated in the TOR of NC, the NC is tasked to review annually
the effectiveness of the board by taking into consideration the present size, structure and composition of the
Board and Board committees as well as the required mix skills, experience and competency required. The
NC is also responsible to assess annually the effectiveness of the Board as a whole, the committees of the
Board and the contribution of each individual Director, including the directors’ time commitment, character,
experience and integrity. All assessments and evaluations carried out by the NC in the discharge of all its
function shall be properly documented.

In addition, the NC also assess annually the independence of the Independent Directors and this activity is
disclosed in this annual report of the Company.

The trainings attended by the Directors during FY2022 are as follows:

Dato’ Seri Wong Siew Hai e SheXO Forum 2022: Leading with Trust | Event feedback form

MSIA National E&E Forum

Mandatory Accreditation Programme (“MAP")

Boosting SMEs Competitiveness on Global Stage organised by SEMI and
MSIA

The Value Investors: Lessons from the World's Top Fund Managers
Forum on Penang'’s Sustained Excellence

ICDM ESG Seminar

MDEC Workshop on Data Centre Infrastructure

FPAM Dynamic Solutions for High Net Worth Individuals

Forum on Emerging Deep-Tech Ecosystem in Malaysia

ESG Symposium

Green Architecture Symposium

Dato’ Seri Lee Kah Choon

NATIONGATE Holdings Berhad @ @




Corporate Governance Overview Statement a e a e
1

. BOARD COMPOSITION (CONT'D)

6.0 Overall Effectiveness of the Board and Individual Directors (Cont’d)

6.1

Annual Evaluation of Effectiveness of the Board, Board Committees and Directors (Cont’'d)

Directors Trainings

Ms. Ju Siew Lee ® Mandatory Accreditation Programme (“MAP")

Mr. Ooi Eng Leong Mandatory Accreditation Programme (“MAP")

Corporate Disclosure Policy of the Listing Requirements

Directors’ Dealing in Securities and Insider Trading

Understanding Related Party Transactions and Policy on Conflict of
Interests Situation

Enhanced Sustainability Practices and Disclosures of the Listing

Requirements

Mr. Lee Kim San Mandatory Accreditation Programme (“MAP")

Corporate Disclosure Policy of the Listing Requirements

Directors’ Dealing in Securities and Insider Trading

Understanding Related Party Transactions and Policy on Conflict of
Interests Situation

¢ Enhanced Sustainability Practices and Disclosures of the Listing

Requirements

Il REMUNERATION

7.0 Level and Composition of Remuneration

71

7.2

Remuneration Policy

The Board has adopted a Remuneration Policy and Procedures, with the aim to attract and retain quality
members of the Board and Senior Management. The Policy serves as a guiding document to determine
the remuneration of Directors and Senior Management, taking into account the demands, complexities
and performance of the Group as well as skills and experience required. It also sets out an overarching
framework for the development and administration of a fair and transparent framework for the remuneration
of Directors and Senior Management.

The Remuneration Policy and Procedures has outlined the following key contents:

. Remuneration principles

. Remuneration structures

. Remuneration policies and procedures for Non-Executive Directors, Executive Directors and Senior
Management

o Governance of remuneration

The Board and RC will review the on-going appropriateness and relevance of the Remuneration Policy and
Procedures. The Policy is made available on the Company’s website at http://www.nationgate.com.my/.

Remuneration Committee

As stated in the Remuneration Policy and Procedures, the RC as delegated by the Board is responsible to
implement the Remuneration Policy and Procedures including reviewing and recommending matters relating
to the remuneration of Directors and Senior Management.

The RC comprises exclusively of INEDs of the Company and is governed by its TOR, which is available on the
Company'’s website at http://www.nationgate.com.my/. The current members of the RC are as follows:

. Dato’ Seri Lee Kah Choon (INED/ Chairman)
. Ms. Ju Siew Lee (INED/ Member)
. Dato’ Faiza Binti Zulkifli INED/ Member)

As the Company was newly listed on 12 January 2023, no RC meeting was held for FYE 2022.
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I REMUNERATION (CONT'D)
8.0 Remuneration of Directors and Key Senior Management

8.1 Directors’ Remuneration

The detailed disclosure on named basis for the remuneration of individual directors, including the breakdown
of individual directors on fees, salary, bonus, benefits-in-kind and other emoluments for FY2022 are as
disclosed below.

Company (‘000) Group (‘000)
2 2
[= [=
£ B g g
Directorate X 5 ¥ 35
2 - 3 vl
§ g o 5 g o
5 2 B 3 2 8
2 § £ 2 § £
< m O < m O
1 Ooi Eng Leong Executive - - - - - - - - -1622]1208| 13|166| 1,009
Director
2 Lee Kim San Executive - - - - - - - - -1373(176| 21| 110 680
Director
3 Dato’ Seri Wong | Independent - - - - - - - - - - - - - -
Siew Hai Director
4 Dato’ Seri Lee Independent - - - - - - - - - - - - - -
Kah Choon Director
5 Dato’ Faiza Binti | Independent - - - - - - - - - - - - - -
Zulkifli Director
6 Ju Siew Lee Independent - - - - - - - - - - - - - -
Director

8.2 Key Senior Management’s Remuneration
8.3 Disclosure of Detailed Remuneration (Step Up)

The Board is in the opinion that the disclosure of the Key Senior Management's remuneration on a named
basis in bands of RM50,000, the Company is of the view that it is not in its best interest to disclose details
of remuneration due to the confidentiality and sensitive nature of such information. Furthermore, this
information is subject to the Personal Data Protection Act 2010, that requires written consent from the
respective Senior Management personnel for disclosure of their personal data to the public at large, and
taking into consideration the sensitivity, security, and issue of staff morale.

As an alternative, the Company disclosed the details of its top 5 Key Senior Management during the FY2022
on a group basis as disclosed below:

Remuneration (Top 5 Key Senior Management) RM’'000

Salary and other emoluments ** 1,306
Statutory contributions by the Company 198
Benefits-in-kind 43
Total 1,547

** |Including salary, bonus and allowances chargeable to income tax

The performance of Key Senior Management is evaluated on an annual basis and measured against the targets
sets for the year. The remuneration packages are reviewed annually and adjustments to their remuneration
are made based on not only on their individual performance and contributions in the preceding year, but also
the Company's performance.
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PRINCIPLE B: EFFECTIVE AUDIT AND RISK MANAGEMENT

| AUDIT AND RISK MANAGEMENT COMMITTEE

9.0 Effective and Independent Audit and Risk Management Committee

9.1

9.2

9.3

9.4

9.5

Chairman of the Audit and Risk Management Committee

In accordance to the TOR of ARMC, the Chairman of the ARMC shall be appointed by the members of the
Committee and must not be the chairman of the Board.

The ARMC is chaired by Ms. Ju Siew Lee who is not the Chairman of the Board. This ensures the Board is able
to objectively review the ARMC's findings and recommendations.

Former Key Audit Partner

As stated in the TOR of ARMC, a former partner of the external audit firm is required to observe a cooling
off period of at least three (3) years before being appointed as a member of the Committee.

The Company has not appointed any former partner of external audit to be a member of the ARMC.
Suitability, Objectivity and Independence of the External Auditors

The Group's transparent and professional relationship with the External Auditors is primarily maintained
through the ARMC and guided by the principles of MCCG. The ARMC is tasked to ensure that proper
policies and procedures are established and to assess the suitability, objectivity and independence of external
auditors on annual basis, including obtaining written assurance from external auditors confirming they are,
and have been, independent throughout the conduct of audit engagement.

The ARMC had conducted an annual assessment of the suitability, objectivity and independence of the
External Auditors, Grant Thornton Malaysia PLT. The ARMC was satisfied with the performance and
independence of the External Auditors.

Composition of the Audit and Risk Management Committee (Step Up)

In accordance to the TOR of ARMC, the ARMC shall be appointed by the Board and shall comprise at least
three (3) members, consisting solely of INEDs which are free from any business or other relationship that
would materially interfere with their judgement as members of the ARMC.

The present ARMC of the Company comprises solely of INEDs, namely:

Ms. Ju Siew Lee (INED/ Chairman)
. Dato’ Faiza Binti Zulkifli INED/ Member)
. Dato’ Seri Lee Kah Choon (INED/ Member)

Qualification of the Audit and Risk Management Committee

All members of the ARMC are financial literate, competent and able to understand matters under the purview
of the ARMC including the financial reporting process. They are able to review the Company’s financial
reporting process and information to ascertain whether the financial reporting reflects the Company’s actual
performance. The Chairman of the ARMC namely Ms. Ju Siew Lee is a Chartered Accountant by profession.

All members of the ARMC have undertaken and will continue to undertake continuous professional
development to keep themselves abreast of relevant developments in accounting and auditing standards,
practices and rules.

In addition, the ARMC is also kept updated by the Management, Company Secretaries, External and Internal
Auditors on changes to accounting and auditing standards, practices and rules.

<)
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PRINCIPLE B: EFFECTIVE AUDIT AND RISK MANAGEMENT (CONT’D)

1 RISK MANAGEMENT AND INTERNAL CONTROL FRAMEWORK

10.0 Risk Management

10.1

10.2

10.3

Effective Risk Management (“ERM") and Internal Control Framework

The Board recognises the importance of having a sound framework for internal controls and risk
management. In respect to this, the Group has established an ERM Framework which is aligned with ISO
31000:2018 Risk Management Standards. The ERM framework enables the Group to have a structured
process for risk management which includes identification, analysis, treatment, monitoring, review and
reporting of risks across the Group.

In January 2023, the Management has conducted the ERM assessment according the established ERM
Framework. The risk profile of the Group were presented to the ARMC where internal controls and risk
mitigation strategies were highlighted. The Group has also engaged an independent professional firm to
provide ERM awareness session to the identified employees, focusing the introduction of risk, importance
of risk management and ERM methodology.

The Statement on Risk Management and Internal Control (“SORMIC") in this Annual Report provides an
overview on the state of the risk management and internal control in the Group.

Features of Risk Management and Internal Control Framework

The Board has disclosed the overview of the risk management framework and internal control system
within the group and the adequacy and effectiveness of the framework in the SORMIC of this Annual
Report.

The Board is satisfied with the existing level of systems of risk management and internal control. The Board
also received assurance from the Group MD and FD that to the best of their knowledge that the Group's
risk management and internal control systems are adequate and effective.

The SORMIC was reviewed by the Company'’s External Auditors.
Risk Management Committee (Step Up)

The Board has formed its ARMC to oversee the risk management framework and policies in the Group. In
accordance to the TOR of ARMC, the ARMC shall be appointed by the Board and shall comprise at least
three (3) members, consisting solely of INEDs which are free from any business or other relationship that
would materially interfere with their judgement as members of the Committee.

The present ARMC of the Company comprises solely of INEDs, namely:
Ms. Ju Siew Lee (INED/ Chairman)

. Dato’ Faiza Binti Zulkifli INED/ Member)
. Dato’ Seri Lee Kah Choon (INED/ Member)

11.0 Effective Governance, Risk Management and Internal Control Framework

111

11.2

Internal Audit Function
Internal Audit Effectiveness Review

The internal audit (“IA") function is outsourced to an independent professional service provider namely
MCM International Consultancy PLT (“MCMIC") to assist the ARMC and the Board in discharging their
responsibilities. The outsourced Internal Auditors reports directly to the ARMC and provides the Board
with independent, objective and reasonable assurance on the effectiveness of the internal controls in the
Group.

In accordance with Paragraph 15.15(3)(e) of AMLR, the summary of work of the IA function is disclosed in
this Annual Report, under ARMC Report.
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PRINCIPLE B: EFFECTIVE AUDIT AND RISK MANAGEMENT (CONT’D)

] RISK MANAGEMENT AND INTERNAL CONTROL FRAMEWORK (CONT’D)

11.0 Effective Governance, Risk Management and Internal Control Framework (Cont'd)

11.2

Internal Audit Effectiveness Review (Cont'd)

In ensuring that the duties and responsibilities of Internal Auditors are fully discharged, functioning
effectively and independently, the TOR of the ARMC stipulates that the ARMC is responsible to review:

. Review and report the same to the Board on the adequacy of the scope, functions, competency and
resources of the IA function without interference from the Management, and that it has the necessary
authority to carry out its work;

. Review and report the same to the Board on the IA program, processes, the results of the IA
program, processes or investigation undertaken, and whether or not appropriate action is taken on
the recommendations of the IA function;

. Ensure that appropriate action is taken on the recommendations of the internal auditors, where
necessary;

J Review the assistance and cooperation given by the employees of the Group to the internal auditors;

J Review any appraisal or assessment of the performance of the internal auditors;

o Review the effectiveness of the Group’s IA function including compliance with the Institute of

Internal Auditors’ International Standards for the Professional Practice of Internal Auditing and make
recommendations necessary for improvement of the internal audit function;

. Approve any appointment or termination of the internal auditors; and

J Review any letter of resignation of internal auditors and request the resigning firm to submit its
reasons for resigning.

In preparation for the listing, the Company had engaged KPMG Management and Risk Consulting Sdn
Bhd (“"KPMG"), an independent professional firm, to review the adequacy and sufficiency of the systems,
procedures and controls of the Group.

On 28 December 2022, the IA function is outsourced to MCMIC. The internal audit engagement shall be
led by a Partner, Ms. Phoon Yee Min, who is a Certified Internal Auditor ("CIA"), member of Association of
Chartered Certified Accountants (“ACCA") and member of Malaysia Institute of Accountants (“MIA"). She
has accumulated over 18 years of experience in Audit and Advisory engagement. She is further supported
by other MCMIC professional staffs. All the personnel deployed by MCMIC do not have any family
relationship or conflicts of interest with our Group that could impair their objectivity and independence
during the course of their work.

The Internal Auditors will conduct their work in consideration of the broad principles of the International
Professional Practice Framework (“IPPF") of Institute of Internal Auditors covering the conduct of the audit
planning, execution, documentations, communication of findings and consultation with key stakeholders.
The Internal Auditors will report their observations and findings according to the approved Internal Audit
Plan to the ARMC.

PRINCIPLE C: INTEGRITY IN CORPORATE REPORTING AND MEANINGFUL RELATIONSHIP WITH STAKEHOLDERS

| ENGAGEMENT WITH STAKEHOLDERS

12.0 Communication with Stakeholders

121

Effective, Transparent and Regular Communication with its Stakeholders
The Board ensures that the communication with its stakeholders is accurate, transparent, timely and with
high-quality disclosure. In respect to this, the Board has established various communication channels with

its stakeholders.

The Annual Report remains a vital and convenient source of essential information for investors, shareholders
and stakeholders. Annual Report is made available on our Company’s website.
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PRINCIPLE C: INTEGRITY IN CORPORATE REPORTING AND MEANINGFUL RELATIONSHIP WITH STAKEHOLDERS

(CONT'D)

| ENGAGEMENT WITH STAKEHOLDERS (CONT’D)

12.0 Communication with Stakeholders (Cont'd)

12.1

12.2

Effective, Transparent and Regular Communication with its Stakeholders (Cont’d)

The Company's website serves as a platform to provide information about the Company. The Company's
website also has a dedicated Investor Relations (“IR") section containing annual report, quarterly report,
announcement, corporate governance and stock information. Contact details of the IR including its email
investorsrelation@nationgate.com.my are also listed on the website to facilitate dialogue and queries from
shareholders.

The detailed stakeholder engagement method is set out in the Company’s Sustainability Report.
Integrated Reporting

This practice is not applicable in view the Company does not fall within the definition of large company.

I CONDUCT OF GENERAL MEETINGS

13.0 Engagement with Shareholders

13.1

13.2

13.3

13.4

NATIONGATE Holdings Berhad @

Notice of Annual General Meeting
Directors’ Participation at General Meetings

The Board understands that the shareholders shall be provided with sufficient time to consider the
resolutions that will be discussed and decided at the AGM. Where the shareholders are not able to attend
the AGM, they may appoint proxies to attend, vote and ask question on their behalf.

The Company was newly listed on 12 January 2023 and is scheduled to convene its 2nd AGM on 28 June
2023, which marks the Company's 1st AGM after its listing. The Board is mindful on the requirement and
will ensure the notice of our upcoming AGM will be issued to the shareholders at least 28 days before the
meeting. All the Directors, Chairman of the Board and Board Committees will attend the AGM to provide
meaningful response to questions addressed to them. They are fully aware of their respective scope of
responsibilities and will come prepared to address any issues that the shareholders may raise within the
scope of the responsibilities of the Board Committees that they lead.

Voting

The Company will conduct its 2nd AGM on 28 June 2023 physically at the Sunway Hotel Seberang Jaya,
Prai, Penang. Electronic voting will be adopted to ensure accurate recording of votes and all resolutions will
be put to vote by poll. An independent scrutineer will be appointed to validate the votes cast and results
of each resolution put to vote are announced at the meeting. An announcement detailing the results,
including the total number of votes cast for and against each resolution and the respective percentages
will be announced via Bursa Securities’ website after the conclusion of the AGM.

Shareholders who are unable to attend the AGM may appoint proxy to vote in their place. The appointed
proxy is eligible to participate, vote and speak in their capacity during the AGM.

Interaction with Shareholders in General Meetings
The Board Chairman will provide appropriate and sufficient time and encourage shareholders to pose

questions, express opinions and give suggestions about the issues throughout the entire meeting. The
Company will ensure all the questions are addressed with a meaningful response.
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PRINCIPLE C: INTEGRITY IN CORPORATE REPORTING AND MEANINGFUL RELATIONSHIP WITH STAKEHOLDERS
(CONT'D)

1 CONDUCT OF GENERAL MEETINGS (CONT'D)
13.0 Engagement with Shareholders (Cont'd)
13.5 General Meeting
The Company will host its 2nd AGM physically at the Sunway Hotel Seberang Jaya, Prai, Penang.
13.6 Minutes of the General Meeting

The minutes of the AGM will be made available on our Company’s website and Bursa Securities website
within 30 business days after the conclusion of the AGM.

This Statement is made in accordance with a resolution of the Board of the Directors dated on 14 April 2023.

)
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Pursuant to Paragraph 15.26(b) of the ACE Market Listing Requirements of Bursa Malaysia Securities Berhad (“Bursa Malaysia”)
and Practice 10.2 of the Malaysian Code on Corporate Governance 2021 ("MCCG"), with the guidance on the Statement
on Risk Management and Internal Control: Guidelines for Directors of Listed Issuers, the Board of Directors of NationGate
Holdings Berhad (“NGH" or the “Company"”) and its subsidiaries (“Group”) is pleased to present the Statement on Risk
Management and Internal Control. The Statement outlines the nature and scope of risk management and internal control of
the Group for the financial year ended 31 December 2022.

BOARD'’S RESPONSIBILITY

Our Board affirms its overall responsibility for the Group’s system of internal control and risk management. Our Board
recognises the importance of maintaining a sound system of internal control and risk management for our Group to safeguard
the shareholders’ investment and our Group's assets, and to discharge their stewardship responsibilities in identifying and
reviewing risks and ensuring the implementation of appropriate systems to manage these risks. However, in view of the
limitations that are inherent in any risk management system, the system is designed to manage, rather than to eliminate, the
risk of failure to achieve the business objectives of our Group. Accordingly, the system can only provide reasonable and not
absolute assurance against material misstatement, losses and fraud.

Our Board has delegated the oversight of the risk management and the internal control function to the ARMC which is comprised
solely of Independent Non-Executive Directors. On a periodic basis, our Board, via the ARMC, reviews the adequacy and
integrity of the Group's internal control systems and, where appropriate, requires the Management to implement appropriate
internal controls and mitigation measures to address emerging issues or areas of control deficiencies. The process has been in
place for the financial year under review and up to the date of approval of this Statement for inclusion in this Annual Report.

RISK MANAGEMENT FRAMEWORK

Our Group has in place an Enterprise Risk Management (“ERM") framework which serves as a methodical approach for
the timely identification, reporting and management of principal risks as well as in ensuring the implementation, tracking
and review of the effectiveness of mitigation actions for the risks identified. It sets out the risk management governance,

guidelines, processes and control responsibilities in association with the Group's business and operational requirements in
order to maintain a sound control environment. The risk reporting structure is outlined as below:

Board of Directors
Internal Audit 3 line of defense

Audit and Risk Management Committee

Risk Officers & Outsourced Consultant (if any)

Risk Oversight

2" line of defense

Department Department Department Department Department
HOD HOD HOD HOD HOD

A A A A A

Employees

C Day to day risk management )

1+t line of defense

)
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The risk assessment had been outsourced to an independent professional firm, MCM International Consultancy PLT (“MCMIC")
to assist our Board and Management in developing business risk profile, ranking and prioritisation of our Group's key business
risks which could affect its strategic, operational, financial and reputational well-being via ERM activities. The risk assessment
process considered the potential impact and likelihood of risk occurrence, effectiveness of controls in place and action plans
taken to manage the risks to the desired level. The ERM activities during the financial year under review encompasses:

. Risk Management awareness session;
Strategic discussion with Executive Directors and Senior Management to understand the strategic concerns from Top
Management; and

. Interviews with Management identified personnel to elicit risk information, scrutinise and validate preliminary risks and
current controls.

The results of ERM and management action plans were presented to the Senior Management and subsequently reported to
the ARMC on 23 February 2023 for further deliberation. The management action plans include proposed measures to mitigate
weaknesses in the control environment as well as corresponding treatment measures to manage the material exposures
identified. Key Management personnel and Heads of Department are delegated with the responsibility to manage identified
risks within defined parameters.

INTERNAL AUDIT FRAMEWORK
The salient elements of the Group's internal control framework are described below:
a) Organisation Structure and Limit of Authority

Our Group has an organisational structure that well defines lines of responsibility, delegation of authority, segregation of
duties and flow of information, aligned to the operational requirements of the business of our Group within management,
which provides the levels of accountability and responsibility of the respective job functions of management. Our Group
has established authorisation limits and approval levels for management to follow including those requiring approval
from our Board. No single individual should be accorded with unfettered powers.

b) Policies and Procedures

Formalised and documented internal policies, standards and procedures are in place to ensure compliance with internal
controls and relevant laws and regulations. The policies and procedures are subject to review and enhancement as and
when necessary to ensure that documentation remains current and relevant.

c) Strategic Business Planning Process

Business plans are established in which the Group’s business objectives, strategies and targets are articulated. Business
planning and budgeting are undertaken to establish plans and targets against which performance is monitored on an
ongoing basis.

d) Performance Monitoring and Reporting

The financial and operational results of the Group are monitored and reviewed by the Management team regularly. The
performance against the plans and targets are reported to the Board. The Management formulates and implements
action plans to address any identified areas of concern.

e) Integrity and Ethical Values

The Board acknowledges that “tone from the top"” is a key driver for healthy corporate culture and serves to form
the bedrock of value creation. In respect to this, the Board adopts the Anti Bribery and Corruption Policy and Code
of Business Conduct and Ethics. The Whistleblowing Policy is also established to provide avenue for the stakeholders
to raise genuine concerns about possible improprieties in matters of financial reporting, compliance, malpractices
and unethical business conduct such as bribery and corruption within the Group at the earliest opportunity and in an
appropriate way.

f)  Approval of the Annual Internal Audit Plan
Internal audit will be carried out based on the annual internal audit plan approved by the ARMC and takes into

consideration feedback from the Management. During the financial year under review, the risk based internal audit plan
covering identified areas was reviewed and approved by the ARMC.
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INTERNAL AUDIT FUNCTION

Our Group outsourced the internal audit function to MCMIC, an independent professional firm. The firm is free from any
relationships or conflicts of interest, which could impair its objectivity and independence of the internal audit function. The
firm does not have any direct operational responsibility or authority over any of the activities audited. Functionally, the Internal
Auditors report directly to the ARMC. The primary responsibility of the Internal Auditors is to assist our Board and the ARMC
in reviewing and assessing management systems of internal control and procedures. The ARMC reviews and approves the
Internal Audit Engagement and fees to ensure the independence and objectivity of the Internal Auditors.

The Internal Auditors will execute the internal audit work based on a risk-based internal audit plan which will be approved by
the ARMC before the commencement of work. The Internal Auditors will conduct their work in consideration of the broad
principles of the International Professional Practices Framework (“IPPF") of Institute of Internal Auditors covering the conduct
of the audit planning, execution, documentations, communication of findings and consultation with key stakeholders.

The internal audit engagement by MCMIC will be led by the Partner, namely Ms Phoon Yee Min who is a Certified Internal
Auditor (“CIA"), member of Association of Chartered Certified Accountants (“ACCA") and member of Malaysia Institute of
Accountants (“MIA"). She has accumulated over 18 years of experience in Audit and Advisory engagement. She will be further
supported by other MCMIC professional staffs. All the personnel deployed by MCMIC will not have any family relationship
or conflicts of interest with our Group that could impair their objectivity and independence during the course of their work.

As our Company was only listed on the 12 January 2023, no internal audit work was performed during the financial year 2022,
thus, no internal audit cost was incurred for the financial year 2022. Nevertheless, in preparation for the listing of the Company
on the ACE Market of Bursa Securities (“Listing”), we had engaged KPMG Management & Risk Consulting Sdn. Bhd. ("KPMG"),
an independent professional consulting company, which is independent of the activities and operations of the Group as our
Internal Control Review Consultant to review the adequacy and sufficiency of systems, procedures and controls of the Group.
The review was carried out for the following specified key processes:

Corporate governance;

Risk management;

Sales and credit control;

Procurement;

Inventory and warehouse management;
Production management;

Finance;

Human resources;

Physical security of the business premises; and
Information Technology.

REVIEW BY THE EXTERNAL AUDITORS

The external auditors, Grant Thornton Malaysia PLT, have reviewed the Statement on Risk Management and Internal Control
pursuant to Rule 15.23 of the ACE Market Listing Requirements of Bursa Malaysia and in accordance with the Audit and
Assurance Practice Guide 3 ("AAPG 3"), Guidance for Auditors on Engagements to Report on the Statement on Risk
Management and Internal Control included in the Annual Report, issued by the Malaysian Institute of Accountants (“MIA") in
February 2018 for inclusion in the annual report of our Group for the financial year under review.

The external auditors have reported to the Board that nothing has come to their attention that caused them to believe that
this Statement is not prepared, in all material aspects, in accordance with the disclosures required by Paragraphs 41 and 42
of the Statement on Risk Management and Internal Control: Guidelines for Directors of Listed Issuers, nor is the Statement
factually inaccurate.

AAPG 3 does not require the external auditors to consider whether this Statement covers all risk and controls, or to form an
opinion on the adequacy and effectiveness of the Group's risk and control procedures.

CONCLUSION

Our Board is of the view that the risk management and internal control systems are operating satisfactorily and effectively to
safeguard the interest of stakeholders and assets of our Group for the financial year under review, and have not resulted in any
material losses, contingencies or uncertainties that would require disclosure in the annual report of our Company.

Our Board has received assurance from the Managing Director and Chief Operating Officer that the risk management and
internal control system is operating adequately and effectively, in all material aspects, based on the framework adopted by
our Group.

This Statement on Risk Management and Internal Control is made in accordance with a resolution passed in our Board of
Directors’ meeting held on 14 April 2023.
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NationGate Holdings Berhad (“NGH" or the “Company”) and its subsidiaries (“Group) is pleased to present the Audit and
Risk Management Committee (“ARMC") Report for the financial year ended 31 December 2022.

COMPOSITION

The composition of the ARMC comprises only of Independent Non-Executive Directors as below:

Name Designation Directorship

Ms. Ju Siew Lee Chairman Independent Non-Executive Director
Dato’ Seri Lee Kah Choon Member Independent Non-Executive Director
Dato’ Faiza Binti Zulkifli Member Independent Non-Executive Director

The current composition of ARMC is in line with Paragraphs 15.09(1) and (2) of the ACE Market Listing Requirements (“AMLR")
of Bursa Malaysia Securities Berhad (“Bursa Securities”), Practice 1.4 of the Malaysian Code on Corporate Governance
("MCCG"), where the Chairman of the board should not be a member of the Audit Committee, Nomination Committee or
Remuneration Committee and Step Up Practice 9.4 of MCCG, which stipulated the Audit Committee should comprise solely
of Independent Directors.

The ARMC is chaired by Ms. Ju Siew Lee who is not the Chairman of the Board, which is in line with the Practice 9.1 of the
MCCG. Ms. Ju Siew Lee is a member of the Malaysian Institute of Accountants (“MIA"). Therefore, the Group complies with
the requirements of Paragraph 15.09(1)(c)(i) of the AMLR which requires at least one member of the ARMC must be a member
of MIA. All members of the ARMC are financial literate, competent and able to understand matters under the purview of
the ARMC including the financial reporting process. They are able to review the Group’s financial reporting process and
information to ascertain whether the financial reporting reflects the Group's actual performance.

MEETINGS AND ATTENDANCE

The ARMC held 1 meetings during the financial year ended 31 December 2022. The attendance of the members is as follow:

Name Attendance

Ms. Ju Siew Lee 171
Dato’ Seri Lee Kah Choon 171
Dato’ Faiza Binti Zulkifli 171

Managing Director, Chief Operating Officer, Finance Director and other relevant key personnel as appropriate are invited
to attend the meetings to facilitate direct communication and provide clarification on audit issues, financial reports and
operations of the Group. The internal auditors and external auditors are also invited to attend meetings to present their
respective reports.

The Company Secretary acts as secretary to the ARMC. Notice of meetings and supporting documents were circulated to the
ARMC members at least seven (7) days prior to the meeting, providing the ARMC with relevant and timely information for
effective discussions during the meeting. The minutes of each meeting are kept and distributed electronically to the ARMC
members and Board of Directors.

TERMS OF REFERENCE

The Terms of Reference (“TOR") of the ARMC, which outline the composition, duties and responsibilities, meeting, disclosure
are published on our Company’s website: http://www.nationgate.com.my.

AUTHORITY

The ARMC is authorised by the Board to investigate any matters within its TOR, have access to the resources which are
required to perform its duties and have unrestricted access to any information, records, properties and personnel of the
Group. The ARMC is also authorised by the Board to obtain independent professional or other advice at the Group's costs,
and to invite external parties with relevant experience to attend the meetings, if required, and to brief the Group thereof. The
ARMC has the rights have direct communication channels with the external and internal auditors and to convene meetings
with external and internal auditors, or both, whenever deemed necessary, excluding the attendance of other Directors and
employees of the Group.
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SUMMARY OF ACTIVITIES AND WORKS OF AUDIT AND RISK MANAGEMENT COMMITTEE

The activities undertaken by our ARMC in discharging its functions and duties during the financial year under review are
summarised as below:

Financial Reporting

. Reviewed the unaudited third quarter results of the Group for the period from 1 July 2022 to 30 September 2022.
External Audit

o Reviewed the Audit Planning Memorandum for the financial year under review from the external auditors.
Internal Audit

. Reviewed and recommended the appointment of internal auditors.

Conflict of Interest and Related Party Transactions

. Reviewed any conflict of interest situation and related party transaction(s) together with updates on the recurrent related
party transactions as at 14 November 2022.

SUMMARY OF THE WORK OF INTERNAL AUDITORS

In preparation for the listing of the Company on the ACE Market of Bursa Securities (“Listing”), we had engaged KPMG
Management & Risk Consulting Sdn. Bhd. ("KPMG"), an independent professional consulting company, which is independent
of the activities and operations of the Group as our Internal Control Review Consultant to review the adequacy and sufficiency
of systems, procedures and controls of the Group. The review was carried out for the following specified key processes:

Corporate governance;

Risk management;

Sales and credit control;

Procurement;

Inventory and warehouse management;
Production management;

Finance;

Human resources;

Physical security of the business premises; and
Information Technology.

On 28 December 2022, the Group's internal audit function has been outsourced to MCM International Consultancy PLT
("“MCMIC"), an independent professional firm to provide the internal audit services for the Group. MCMIC shall reports
directly to the AC on the adequacy and effectiveness of the risk management and internal control systems of the Group. As
our Company was listed on the 12 January 2023, no internal audit work was performed during the financial year 2022, thus,
no internal audit cost was incurred for the financial year 2022.

Further details on the internal audit function are reported in the Statement on Risk Management and Internal Control of this
Annual Report.

)
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Pursuant to the provisions of the Companies Act 2016, and Paragraph 15.26(a) of the ACE Market Listing Requirements of
Bursa Malaysia Securities Berhad, the Directors are required to prepare the annual audited financial statements that give a
true and fair view of the state of affairs of the Group and of the Company for the financial year.

In the preparation of the financial statements for the financial year ended 31 December 2022, the Directors have taken the
following measures:

i appropriate accounting policies have been adopted and applied consistently;

ii. reasonable and prudent judgements and estimates have been made;

iii.  all applicable approved accounting standards in Malaysia, such as Malaysian Financial Reporting Standards, International
Financial Reporting Standards and the requirements of Companies Act 2016 have been adhered to; and

iv.  the financial statements have been prepared on a going concern basis.

The Directors have ensured that proper accounting and other records are kept which enable the preparation of the financial
statements with reasonable accuracy and taking reasonable steps to ensure that appropriate systems are in place to safeguard
the assets of the Group and to prevent and detect fraud and other irregularities.

2)
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1.  UTILISATION OF PROCEEDS

On 12 January 2023, NationGate Holdings Berhad (“The Company”) was successfully listed on the ACE Market of
Bursa Malaysia Securities Berhad (“Listing”). As part of the Listing exercise, the Company undertook a public issue
of 435,525,900 new ordinary shares in the Company at an issue price of RM0.38 per share, raising proceeds of
RM165,499,842.

Our utilization of proceeds as at 31 March 2023 is as follows:

Balance of Estimated
Proposed Actual Proceeds as at timeframe for

Utilisation Utilisation 31 Mar 2023 utilisation from
Utilisation of proceeds RM’'000 RM’'000 RM’'000 the date of Listing

Purchase of machineries and equipment 5,930 (848) 5,082  Within 36 months
Working capital requirements 48,362 (39,215) 9,147  Within 24 months
Repayment of bank borrowings 105,508 (103,685) 1,823  Within 24 months
Estimated listing expenses 5,700 (5,700) - Within 1 month
Total 165,500 (149,448) 16,052

The balance of unutilised proceeds amounting to RM16.1 million has been placed in interest bearing deposit accounts
with licensed financial institutions pending its utilisation within the intended timeframe.

2. AUDIT AND NON-AUDIT FEES

The amount of audit and non-audit fees incurred for services rendered to the Company and the Group for the financial
year ended 2022 (“FY 2022") by the Company's Auditors and its local affiliate are as follows:

Non-Audit

Fees*

(RM)

Company 25,000 4,000
Group 122,000 87,000

*  Non-Audit fees comprise of Review of Statement of Risk Management and Internal Control, professional fees for tax
compliance services and fees for special audit relating to the Company'’s listing exercise.

2)
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3.

RECURRENT RELATED PARTY TRANSACTIONS OF A REVENUE OR TRADING NATURE

The details of the recurrent related party transactions of the Group conducted during the financial year ended 31
December 2022 are disclosed as follows:

31.12.2022 31.12.2021

Type of transactions Related parties RM'000 RM'000

Purchase and installation of metal racking

systems and machinery \A) 2,472 2,911
Purchase of spare parts and consumables

for our manufacturing activities VS 158 233
Purchase of spare parts for maintenance

of building and office equipment VS 247 33
Rental Expenses SsC 3,756 -
Purchase of electrical lighting equipment

for our manufacturing facilities ow 2 -
Consultancy services charged for engineering support services RE - 67

Consultancy services charged for administrative and
human resource services provided for the setting up
of NSY’s operations. RS - 30

Remarks:

VS - VS Solution Services Sdn Bhd
SC - SkyGate Sciences Sdn Bhd
OW - Oneworks Lighting Sdn Bhd
RE - Rank Electronics Sdn Bhd

RS - M. Rajedar Singh A/L Mahindra

MATERIAL CONTRACTS INVOLVING DIRECTORS, CHIEF EXECUTIVE OR MAJOR SHAREHOLDERS' INTEREST

Save as below, there were no material contracts entered into by the Company and its subsidiary involving interests of
Directors, chief executive who is not a Director or major shareholders, either still subsisting at the end of the financial
period ended:-

i. NSM had on 25 January 2022 entered into a conditional Share Sale Agreement with Davindra Singh Gendeh
to acquire 281,750 ordinary shares, which represented 49% of the issued share capital in NSY, for a total cash
consideration of RM15,000,000 only which shall be satisfied by the Company via payment of cash by way of 15
months’ instalments of RM1,000,000 each (“Acquisition of NSY”). The completion took place upon first instalment
of RM 1,000,000 received by Davindra. The Acquisition of NSY was completed on 17 February 2022.

Davindra Singh Gendeh is interested in the Acquisition by virtue of he is the Director and substantial shareholder
of NSY and recipient of the Consideration. Davindra Singh Gendeh is also the Key Senior Management of the
Group.

ii. ~ NGH hadon 14 June 2022 entered into a conditional Share Sale Agreement with Ooi Eng Leong and Tan Ah Geok to
acquire the entire equity interest in NSM comprising 10,000,000 ordinary shares for a total purchase consideration
of RM143,360,647 ("Acquisition of NSM"”) as part of the pre-IPO restructuring of NSM. The Acquisition of NSM
was completed on 20 October 2022.

Ooi Eng Leong and Tan Ah Geok are interested in the Acquisition by virtue of the following:-

J Ooi Eng Leong is the Managing Director and major shareholder of NSM and recipient of the Consideration
Shares. He is also the major shareholder of the Company; and

. Tan Ah Geok is the substantial shareholder of NSM and recipient of the Consideration Shares. Tan Ah Geok
is also the substantial shareholder of the Company. She is spouse of Ooi Eng Leong.
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The directors have pleasure in submitting their report and the audited financial statements of the Group and of the Company
for the financial year ended 31 December 2022.

PRINCIPAL ACTIVITIES

The principal activities of the Company consist of investment holding. The principal activities of the subsidiaries are disclosed
in Note 7 to the financial statements.

There have been no significant changes in the nature of these activities during the financial year.

RESULTS
(c]{elV] ] COMPANY
RM RM
Profit/(Loss) for the financial year 85,608,364 25,956,860
Attributable to:
Owners of the Company 85,263,861 25,956,860
Non-controlling interest 344,503 -
85,608,364 25,956,860

In the opinion of the directors, the results of the operations of the Group and of the Company for the financial year were not
substantially affected by any item, transaction or event of a material and unusual nature.

DIVIDEND
There were no dividends proposed, declared or paid by the Company since the end of the previous financial year.

A final single tier dividend of 1.0 sen per ordinary share amounting to approximately RM20.7 million in respect of the financial
year ended 31 December 2022 was recommended by the Directors subject to the shareholders’ approval at the forthcoming
Annual General Meeting. The current financial statements do not reflect this proposed dividend. Such dividend, if approved
by the shareholders, will be accounted for in equity as an appropriation of retained profits in the financial year ending 31
December 2023.

RESERVES AND PROVISIONS

There were no material transfers to or from reserves or provisions during the financial year other than those disclose in the
notes to the financial statements.

SHARE CAPITAL AND DEBENTURE

During the financial year, the Company increased its paid-up capital from RM2 to RM143,360,649 by the issuance of
1,638,407,398 new ordinary shares at an issue price of RM0.0875 per ordinary share as purchase consideration for the
acquisition of NationGate Solution (M) Sdn. Bhd. as disclosed in Note 16 to the financial statement. Arising from this, the total
number of shares in issue as at 31 December 2022 is 1,638,407,400 units.

The new ordinary shares issued during the financial year ranked pari passu in all respects with the existing ordinary shares of
the Company.

DIRECTORS

The directors of the Company in office since the beginning of the financial year to the date of this report are:
Directors of the Company:

Dato’ Seri Wong Siew Hai
*Qoi Eng Leong
*Lee Kim San
Dato’ Seri Lee Kah Choon
Dato’ Faiza Binti Zulkifli
Ju Siew Lee

*The directors are also directors of the Company'’s subsidiaries.

(70)
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DIRECTORS (Cont'd)
Directors of the subsidiaries:

Davindra Singh Gendeh
Lee Aik Kun

DIRECTORS’ INTERESTS IN SHARES

According to the register of directors’ shareholding kept under Section 59 of the Companies Act 2016, the interests of
directors in office at the end of the financial year in shares in the Company during the financial year are as follows:

Balance at Balance at
1.1.2022 Allotted Subscribed 31.12.2022

Direct interests - 1,458,182,698 2 1,458,182,700
Ooi Eng Leong

Indirect interests
#Ooi Eng Leong - 180,224,700 - 180,224,700

*Deemed interested by virtue of shares held by spouse.

Other than as disclosed above, none of the other directors have any interest in shares in the Company and its related
corporations during the financial year.

DIRECTORS' REMUNERATION AND BENEFITS

During the financial year, the fees and other benefits received and receivable by the Directors of the Group are as follows:

(c]:{e]V] 4
RM

Salaries, allowances and other emoluments 1,379,058
Defined contribution plan 275,816
Benefits-in-kind 21,042

1,675,916

During and at the end of the financial year, no arrangements subsisted to which the Company is a party, with the objects
of enabling directors of the Company to acquire benefits by means of the acquisition of shares in, or debentures of, the
Company or any other body corporate.

Since the end of the previous financial year, no director of the Company has received or become entitled to receive any
benefit (other than a benefit included in the aggregate amount of emoluments received or due and receivable by the directors
as shown above) by reason of a contract made by the Company or a related corporation with a director or with a firm of which
the director is a member or with a company in which the director has a substantial financial interest, other than those related
party transactions disclosed in Note 32 to the financial statements.

INDEMNITY AND INSURANCE FOR DIRECTORS AND OFFICERS

No indemnity has been given to or insurance effected for any of the directors and officers of the Group and of Company
during the financial year.

2
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OTHER STATUTORY INFORMATION

Before the financial statements of the Group and the Company were made out, the directors took reasonable steps:

()  to ascertain that proper action had been taken in relation to the writing off of bad debts and the making of provision
for doubtful debts and satisfied themselves that there were no bad debts to be written off and no provision for doubtful
debts was required; and

(i)  to ensure that any current assets which were unlikely to be realized in the ordinary course of business including their
value as shown in the accounting records of the Group and of the Company have been written down to an amount which
they might be expected so to realise.

At the date of this report, the directors are not aware of any circumstances:

() which would render it necessary to write off any bad debts or to make any provision for doubtful debts in the financial
statements of the Group and of the Company; or

(i) which would render the value attributed to the current assets of the financial statements of the Group and of the
Company misleading; or

(iii)  which have arisen which render adherence to the existing methods of valuation of assets or liabilities of the Group and
of the Company misleading or inappropriate; or

(iv) not otherwise dealt with in this report or the financial statements which would render any amount stated in the financial
statements misleading.

At the date of this report, there does not exist:

()  any charge on the assets of the Group and of the Company which has arisen since the end of the financial year which
secures the liabilities of any other persons; or

(i)  any contingent liability in respect of the Group and of Company which has arisen since the end of the financial year.

In the opinion of the directors:

()  no contingent liability or other liability of the Group and of the Company has become enforceable, or is likely to become
enforceable within the period of twelve months after the end of the financial year which will or may affect the ability of
the Group and of the Company to meet their obligations as and when they fall due; and

(i)  there has not arisen in the interval between the end of the financial year and the date of this report any item, transaction
or event of a material and unusual nature likely to affect substantially the results of the operations of the Group and of
the Company for the current financial year in which this report is made.

SIGNIFICANT EVENTS DURING AND AFTER THE FINANCIAL YEAR

The details of the significant events during and after the financial year are disclosed in Note 38 to the financial statements.

3
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AUDITORS
The auditors, Grant Thornton Malaysia PLT, have expressed their willingness to continue in office.

The total amount of fees paid to or receivable by the auditors and its affiliate as remuneration for their services to the Group
and of the Company for the financial year ended 31 December 2022 are as follows:

(c]:{e]V] COMPANY

RM RM

Statutory audit 122,000 25,000
Assurance related and non-audit services 87,000 4,000
Total 209,000 29,000

The Group and the Company have agreed to indemnify the auditors to the extent permissible under the provisions of the
Companies Act 2016 in Malaysia. However, no payment has been made under this indemnity for the financial year.

Signed on behalf of the Board of Directors in accordance with a resolution of the Board of Directors:

.................................

Ooi Eng Leong Lee Kim San
Penang,

Date: 14 April 2023

2)
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In the opinion of the directors, the financial statements set out on pages 80 to 130 are properly drawn up in accordance with
Malaysian Financial Reporting Standards, International Financial Reporting Standards and the requirements of the Companies
Act 2016 in Malaysia so as to give a true and fair view of the financial position of the Group and of the Company as at 31
December 2022 and of their financial performance and cash flows for the financial year then ended.

Signed on behalf of the Board of Directors in accordance with a resolution of the Board of Directors:

Ooi Eng Leong Lee Kim San

Date: 14 April 2023

Statutory Declaration
°

|, Ooi Eng Leong, the director primarily responsible for the financial management of NationGate Holdings Berhad, do
solemnly and sincerely declare that the financial statements set out on pages 80 to 130 are to the best of my knowledge and
belief, correct and | make this solemn declaration conscientiously believing the same to be true and by virtue of the provisions
of the Statutory Declarations Act, 1960.

Subscribed and solemnly declared by )
the abovenamed at Penang, this 14th )
day of April 2023. )
Ooi Eng Leong
Before me,

Commissioner for Oaths
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To The Member of NationGate Holdings Berhad

Report on the Audit of the Financial Statements

Opinion

We have audited the financial statements of NationGate Holdings Berhad, which comprise the statements of financial
position of the Group and of the Company as at 31 December 2022, and of their statements of comprehensive income,
statements of changes in equity and statements of cash flows of the Group and of the Company for the financial year then
ended, and notes to the financial statements, including a summary of accounting policies, as set out on pages 80 to 130.

In our opinion, the accompanying financial statements give a true and fair view of the financial position of the Group and of
the Company as at 31 December 2022 and of their financial performance and cash flows for the financial year then ended in
accordance with Malaysian Financial Reporting Standards, International Financial Reporting Standards and the requirements
of Companies Act 2016 in Malaysia.

Basis for Opinion

We conducted our audit in accordance with approved standards on auditing in Malaysia and International Standards on
Auditing. Our responsibilities under those standards are further described in the Auditors’ Responsibilities for the Audit of the
Financial Statements section of our report. We believe that the audit evidence we have obtained is sufficient and appropriate
to provide a basis for our opinion.

Independence and Other Ethical Responsibilities

We are independent of the Group and of the Company in accordance with the By-Laws (on Professional Ethics, Conduct and
Practice) of the Malaysian Institute of Accountants (“By-Laws") and the International Ethics Standards Board for Accountants’
International Code of Ethics for Professional Accountants (including International Independence Standards) (“IESBA Code"),
and we have fulfilled our other ethical responsibilities in accordance with the By-Laws and the IESBA Code.

*)
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Key Audit Matters
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Key audit matters are those matters that, in our professional judgement, were of most significance in our audit of the financial
statements of the Group and of the Company for the current financial year. These matters were addressed in the context of
our audit of the financial statements of the Group and of the Company as a whole, and in forming our opinion thereon, and

we do not provide a separate opinion on these matters.

Key Audit Matter

Valuation of inventories
(Note 9 to the financial statements)

The Group holds significant inventories as at 31 December
2022 which exposes the Group to a risk that the inventories
may become slow moving or recorded above their realisable
value. Besides, it is also exposed to risks of inaccurate
valuation due to inaccurate physical or costing records.

We focus on this area as it involves estimation uncertainty by
the management in determining the accuracy of inventories
written down and in assessing the adequacy of inventories
not stated at the lower of cost and net realisable value.

How our audit addressed the
Key Audit Matter

Our audit procedures in relation to the valuation of
inventories included, amongst others, the followings:

® Obtained an understanding of:
- the Group's inventory management process;
- how the Group identifies and assesses inventories write-

downs; and
- how the Group makes the accounting estimates for
inventories write-downs;

® Reviewed the consistency of the application of
management’s methodology in determining and
estimating the inventories write down from year to year;

® Attended the year end physical inventory counts to
observe the inventory count procedure carried out and
separately identify if there are any inventories which are
slow moving or obsolete;

® Reviewed the costing method used by the Group and
assessed whether it is consistent with prior year. This
process involved understanding how material, labour
and overhead cost are allocated to the inventories and
verifying that the data used by the management was up-
to-date;

® Performed substantive testing to verify cost of raw
materials to supplier invoices on a sampling basis. For
allocation of labour and overhead cost, we have tested
the reasonableness of allocation by recomputing the cost
per hour using the data provided by management;

® Reviewed and tested the net realisable value of inventories
on a sampling basis; and

® Obtained and tested the reliability of the inventories
ageing worksheet provided by management. From there,
we have evaluated the reasonableness and adequacy of
the inventories write down provided.
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To The Member of NationGate Holdings Berhad

Key Audit Matters (Cont'd)

How our audit addressed the
Key Audit Matter Key Audit Matter

Revenue recognition
(Note 26 to the financial statements)

The Group's revenue is mainly derived from the assembly  Our audit procedures in relation to the revenue recognition
and testing of electronic components/ products and included, amongst others, the followings:
semiconductor devices and is recognised at a point in time.

® Obtained an understanding of the Group's revenue

We focus on this area as the magnitude and voluminous recognition process and application surrounding the
transactions may give rise to a higher risk of material occurrence of revenue and thereafter tested key controls
misstatements in respect of the timing and amount of on the effectiveness of the controls applied;

revenue recognised. ® Performed analytical procedures on the trend of revenue

recognised to identify for any abnormalities;

® Performed substantive testing on a sampling basis to verify
that revenue recognition criteria was properly applied by
checking to the documents which evidenced the delivery
of goods to the customers;

® Assessed whether revenue was recognised in the
correct period by testing cut-off through assessing sales
transactions taking place at either side of the reporting
date as well as reviewing credit notes and sales returns
issued after the reporting date;

® Reviewed the sales contracts entered into with customers
having special delivery arrangement (Note 11 to the
financial statements) and verified that revenue recognition
is in accordance with the accounting standards; and

® Reviewed the sales ledger to identify any sales transactions
that were entered using journals or non-sales invoices
references and evaluated the nature of the transactions
to determine whether they were bona fide transactions.

There are no key audit matters to be communicated in the audit of the separate financial statements of the Company.
Information Other than the Financial Statements and Auditors’ Report Thereon

The directors of the Company are responsible for the other information. The other information comprises the information
included in the annual report, but does not include the financial statements of the Group and of the Company and our
auditors’ report thereon.

Our opinion on the financial statements of the Group and of the Company does not cover the other information and we do
not express any form of assurance conclusion thereon.

In connection with our audit of the financial statements of the Group and of the Company, our responsibility is to read
the other information and, in doing so, consider whether the other information is materially inconsistent with the financial
statements of the Group and of the Company or our knowledge obtained in the audit or otherwise appears to be materially
misstated.

If, based on the work we have performed, we conclude that there is a material misstatement of the Directors’ Report, we are
required to report that fact. We have nothing to report in this regard.

Directors’ Responsibilities for the Financial Statements

The directors of the Company are responsible for the preparation of the financial statements of the Group and of the Company
that give a true and fair view in accordance with Malaysian Financial Reporting Standards, International Financial Reporting
Standards and the requirements of the Companies Act 2016 in Malaysia. The directors are also responsible for such internal
control as the directors determine is necessary to enable the preparation of the financial statements of the Group and of the
Company that are free from material misstatement, whether due to fraud or error.

In preparing the financial statements of the Group and of the Company, the directors are responsible for assessing the Group's
and the Company's ability to continue as a going concern, disclosing, as applicable, matters related to going concern and
using the going concern basis of accounting unless the directors either intend to liquidate the Group or the Company or to
cease operations, or have no realistic alternative but to do so.
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To The Member of NationGate Holdings Berhad

Auditors’ Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements of the Group and of the Company
as a whole are free from material misstatement, whether due to fraud or error, and to issue an auditors’ report that includes
our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in accordance
with approved standards on auditing in Malaysia and International Standards on Auditing will always detect a material
misstatement when it exists. Misstatements can arise from fraud or error and are considered material if, individually or in
the aggregate, they could reasonably be expected to influence the economic decisions of users taken on the basis of these
financial statements.

As part of an audit in accordance with approved standards on auditing in Malaysia and International Standards on Auditing,
we exercise professional judgement and maintain professional scepticism throughout the audit. We also:

o Identify and assess the risks of material misstatement of the financial statements of the Group and of the Company,
whether due to fraud or error, design and perform audit procedures responsive to those risks, and obtain audit evidence
that is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a material misstatement
resulting from fraud is higher than for one resulting from error, as fraud may involve collusion, forgery, intentional
omissions, misrepresentations, or the override of internal control.

. Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are appropriate
in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Group’s and of the
Company’s internal control.

. Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and related
disclosures made by the directors.

. Conclude on the appropriateness of the directors’ use of the going concern basis of accounting and, based on the audit
evidence obtained, whether a material uncertainty exists related to events or conditions that may cast significant doubt
on the Group's or the Company's ability to continue as a going concern. If we conclude that a material uncertainty exists,
we are required to draw attention in our auditors' report to the related disclosures in the financial statements of the
Group and of the Company or, if such disclosures are inadequate, to modify our opinion. Our conclusions are based on
the audit evidence obtained up to the date of our auditors’ report. However, future events or conditions may cause the
Group or the Company to cease to continue as a going concern.

. Evaluate the overall presentation, structure and content of the financial statements of the Group and of the Company,
including the disclosures, and whether the financial statements represent the underlying transactions and events in a
manner that achieves fair presentation.

. Obtain sufficient appropriate audit evidence regarding the financial information of the entities or business activities
within the Group to express an opinion on the financial statements of the Group. We are responsible for the direction,
supervision and performance of the group audit. We remain solely responsible for our audit opinion.

We communicate with the directors regarding, among other matters, the planned scope and timing of the audit and significant
audit findings, including any significant deficiencies in internal control that we identify during our audit.

We also provide the directors with a statement that we have complied with relevant ethical requirements regarding
independence, and to communicate with them all relationships and other matters that may reasonably be thought to bear on
our independence, and where applicable, action taken to eliminate threats or safeguards applied.

From the matters communicated with the directors, we determine those matters that were of most significance in the audit
of the financial statements of the Group and of the Company for the current financial year and are therefore the key audit
matters. We describe these matters in our auditors’ report unless law or regulation precludes public disclosure about the
matter or when, in extremely rare circumstances, we determine that a matter should not be communicated in our report
because the adverse consequences of doing so would reasonably be expected to outweigh the public interest benefits of
such communication.
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To The Member of NationGate Holdings Berhad

Other Matter

This report is made solely to the members of the Company, as a body, in accordance with Section 266 of the Companies Act
2016 in Malaysia and for no other purpose. We do not assume responsibility to any other person for the content of this report.

Grant Thornton Malaysia PLT Terence Lau Han Wen
AF: 0737 No. 03298/04/2025 J
201906003682 (LLP0022494-LCA) Chartered Accountant

Chartered Accountants
Penang

Date: 14 April 2023
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Statements of Financial Position
[

As at 31 December 2022

ASSETS

Non-current assets

Property, plant and equipment
Right-of-use assets

Investment properties
Investment in subsidiaries

Investment in an associate

Current assets
Inventories

Trade receivables
Contract assets

Other receivables, deposits and
prepayments

Amount due from subsidiaries
Investment securities
Short term deposits with licensed banks

Cash and bank balances

TOTAL ASSETS

EQUITY AND LIABILITIES
Share capital

Invested equity

Merger reserve

Retained profits/(Accumulated losses)

Non-controlling interest

Total equity

Non-current liabilities
Borrowings

Lease liabilities
Deferred tax liabilities

Note:

0 N O 01~

10
11

12
13
14
15
16

17
17
18
19

20

21

22

GROUP

2021 @
RM

2022
RM

220,0:0:0

COMPANY

2021
RM

233,546,794 209,662,785 - -
11,997,675 441,783 - -
15,116,607 - - -

- - 143,360,647 -
392,225 - - -

261,053,301 210,104,568 143,360,647 -

186,328,898 152,840,212 - -

221,570,965 166,647,806 - -
29,271,330 22,796,011 - -
10,417,508 7,807,550 2,105,781 44,198

- - 26,000,000 -

384,595 385,652 - -
26,063,114 10,477,297 - -
27,347,650 35,106,286 2 2

501,384,060 396,060,814 28,105,783 44,200

762,437,361 606,165,382 171,466,430 44,200

143,360,649 2 143,360,649 2

- 10,000,000 - -
(133,360,647) 6,077 - -
219,046,104 145,868,421 25,949,204 (7,656)
229,046,106 155,874,500 169,309,853 (7,654)
- 2,559,567 - -

229,046,106 158,434,067 169,309,853 (7,654)

67,521,261 87,056,190 - -
8,292,296 35,887 - -
8,353,000 217,000 - -

84,166,557 87,309,077 - -

(*)  The comparative figures of the Group's financial statements are presented as if the restructuring as highlighted under
Note 38 to the financial statements had occurred before the start of the earliest period presented.

The accompanying notes form an integral part of the financial statements.

(s0)
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As at 31 December 2022

GROUP COMPANY

Current liabilities

2021
RM

2022
RM

2021
RM

Trade payables 23 131,832,873 164,487,756 - -
Contract liabilities 24 9,089,000 - - -
Other payables and accruals 25 47,968,314 51,849,053 28,991 51,854
Amount due to a subsidiary 13 - - 2,127,586 -
Borrowings 21 250,285,893 143,024,069 - -
Lease liabilities 5 3,853,702 421,954 - -
Income tax payable 6,194,916 639,406 - -

449,224,698 360,422,238 2,156,577 51,854
Total liabilities 533,391,255 447,731,315 2,156,577 51,854
TOTAL EQUITY AND LIABILITIES 762,437,361 606,165,382 171,466,430 44,200

Note:
(*)  The comparative figures of the Group's financial statements are presented as if the restructuring as highlighted under
Note 38 to the financial statements had occurred before the start of the earliest period presented.

The accompanying notes form an integral part of the financial statements.
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Statements of Comprehensive Income
[

220,0:0:0

For The Financial Year Ended 31 December 2022

GROUP COMPANY
1.1.2022 1.1.2021 © 1.1.2022 4.2.2021
to to to to
31.12.2022 31.12.2021 31.12.2022 31.12.2021
(12 months) (12 months) (12 months) (11 months)
RM RM RM RM
Revenue 26 945,747,703 760,869,657 26,000,000 -
Cost of sales (794,270,995) (664,114,880) - -
Gross profit 151,476,708 96,754,777 26,000,000 -
Other income 5,693,919 1,618,394 - -
Administrative expenses (40,509,403) (28,565,992) (43,140) (7,656)
Operating profit/(loss) 116,661,224 69,807,179 25,956,860 (7,656)
Finance costs (12,368,758) (7,200,773) - -
Finance income 333,482 55,223 - -
Share of loss from an associate (4,376) - - -
Profit/(Loss) before taxation 27 104,621,572 62,661,629 25,956,860 (7,656)
Taxation 28 (19,013,208) (3,114,662) - -
Net profit/(loss), representing total
comprehensive income/(loss) for the
financial year/period 85,608,364 59,546,967 25,956,860 (7,656)
Total comprehensive income/(loss) for
the financial year/period attributable to:
Owners of the Company 85,263,861 57,327,666 25,956,860 (7,656)
Non-controlling interest 344,503 2,219,301 - -
85,608,364 59,546,967 25,956,860 (7,656)
Earnings per share attributable to the
owners of the Company (sen)
- Basic and diluted 29 5.20 3.50
Note :

(*)  The comparative figures of the Group's financial statements are presented as if the restructuring as highlighted under

Note 38 to the financial statements had occurred before the start of the earliest period presented.

The accompanying notes form an integral part of the financial statements.

(a2)
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Consolidated Statement of Changes In Equity

32020200

For The Financial Year Ended 31 December 2022
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.Statement of Changes In Equity

For The Financial Year Ended 31 December 2022

1.1.2022 to 31.12.2022

Balance at beginning

Total comprehensive income for the financial year

Transactions with owners of the Company:

Allotment of shares pursuant to acquisition of a
subsidiary

Balance at end

4.2.2021 to 31.12.2021
Balance at incorporation
Total comprehensive loss for the financial period

Balance at end

220,0:0:0

Retained
profit/
Share (Accumulated
Capital Loss)
RM RM
2 (7,656) (7,654)
- 25,956,860 25,956,860
17 143,360,647 - 143,360,647
143,360,649 25,949,204 169,309,853
2 - 2
- (7,656) (7,656)
2 (7,656) (7,654)

The accompanying notes form an integral part of the financial statements.
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.Statements of Cash Flows

DHEHEH A

For The Financial Year Ended 31 December 2022

CASH FLOWS FROM OPERATING ACTIVITIES
Profit/(Loss) before taxation

Adjustments for:

Allowance for slow moving inventories - addition
- reversal

Depreciation of investment properties

Depreciation of property, plant and equipment

Depreciation of right-of-use asset

Dividend income

Fair value loss on investment securities

Gain on disposal of investment in subsidiaries

Gain on disposal of property, plant and
equipment

Interest expense
Interest income
Share of loss from associate

Unrealised loss on foreign exchange

Operating profit/(loss) before working capital
changes

Net changes in:
Inventories
Receivables
Payables
Contract assets

Contract liabilities

Cash generated from/(used in) operations
Income tax paid
Interest paid

Net cash from/(used in) operating activities

CASH FLOWS FROM INVESTING ACTIVITIES
Cash flows effects of disposal of a subsidiary
Effects of acquisition of subsidiaries
Interest received
Placement of fixed deposits with licensed bank
Proceeds from disposal of

property, plant and equipment
Purchase of investment securities
Purchase of property, plant and equipment
Net cash used in investing activities

Balance carried forward

The accompanying notes form an integral part of the financial statements.

(s5)

GROUP COMPANY
1.1.2022 1.1 2021 © 1.1.2022 4.2.2021
to to to to
31.12.2022 31.12.2021 31.12.2022 31.12.2021
(12 months) (12 months) (12 months) (11 months)
NOTE RM RM RM RM
104,621,572 62,661,629 25,956,860 (7,656)
4,037,262 993,019 - -
(3,049,456) (2,500,455) - -
177,295 - - -
30,949,424 25,861,813 - -
3,964,573 407,800 - -
- - (26,000,000) -
1,337 59,983 - -
(2,678) - - -
(107,995) (33,125) - -
12,368,758 7,200,773 - -
(333,482) (55,223) - -
4,376 - - -
1,692,550 881,397 - -
154,323,536 95,477,611 (43,140) (7,656)
(34,476,492) (51,216,234) - -
(60,442,574) (15,867,153) (2,061,583) (44,198)
(24,124,573) 20,881,340 (22,863) 51,854
(6,475,319) (9,439,013) - -
9,089,000 - - -
37,893,578 39,836,551 (2,127,586) -
(5,321,698) (3,716,926) - -
(12,012,775) (7,175,099) - -
20,559,105 28,944,526 (2,127,586) -
(394,856) - - ;
(15,000,000) (993,923) - -
291,416 55,223 - -
(6,500,000) - - -
2,300,200 60,000 - -
- (120,000) - -
(38,329,105) (26,214,307) - -
(57,632,345) (27,213,007) - -
(37,073,240) 1,731,519 (2,127,586) -
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Statements of Cash Flows

For The Financial Year Ended 31 December 2022

(c]:{e]V] 4

1.1.2022

to
31.12.2022
(12 months)

1.1 2021 ©
to

31.12.2021
(12 months)

220,0:0:0

COMPANY

1.1.2022
to

31.12.2022
(12 months)

Balance brought forward

CASH FLOWS FROM FINANCING
ACTIVITIES

Dividend paid

Drawdown of bankers' acceptance
Drawdown of revolving credit
Drawdown/(Repayment) of term loans

Net change in a subsidiary's balance

Net change in former intra-group balances
Payment of lease liabilities

Proceeds from issuance of shares
Repayment of hire purchase

Net cash from financing activities

NET INCREASE IN CASH AND CASH
EQUIVALENTS

CASH AND CASH EQUIVALENTS AT
BEGINNING/INCORPORATION

CASH AND CASH EQUIVALENTS AT END

The cash and cash equivalents are
represented by:

Cash and bank balances

Short term deposits with licensed banks
Less: Deposits pledged with a licensed bank

. Effects of disposal of a subsidiary of

common control
Total proceeds from disposal of a subsidiary
Less: cash position of a subsidiary on disposal

Net cash outflow

. Purchase of property, plant and equipment

Total acquisition cost

Acquired under finance lease

Total cash acquisition

NOTE RM

RM

RM

(37,073,240) 1,731,519  (2,127,586)
(12,500,000) (5,000,000) ;

c | 14,195,901 55,152,552 .
c 1,397,518 8,764,865 .
C | 55,913,297 (4,258,945) .
- - 2,127,586

c . (17,590,566), .
c (4,188,291) (432,000) .
- 2 -

C | (16,460,070) | (10,503,301) .
38,358,355 26,132,607 2,127,586
1,285,115 27,864,126 -
45,583,583 17,719,457 2
46,868,698 45,583,583 2
27,347,650 35,106,286 2
26,063,114 10,477,297 .
(6,542,066) - .
46,868,698 45,583,583 2
600,000 - ;
(994,856) - .
(394,856) - .
72,319,540 53,050,270 .
(33,990,435)  (26,835,963) .
38,329,105 26,214,307 .

The accompanying notes form an integral part of the financial statements.
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Statements of Cash Flows

For The Financial Year Ended 31 December 2022

C.

Liabilities arising from financing activities

32020200

Reconciliation between the opening and closing balances in the statement of financial position for liabilities arising
from financing activities is as follows:

Foreign
Balance Net exchange Balance
at beginning Cash flows movement Others at end
RM RM RM RM RM
GROUP
2022
Bankers' acceptance 114,260,581 14,195,901 (1,242,268) - 127,214,214
Hire purchase 42,634,826 (16,460,070) - 33,990,435 60,165,191
Revolving credit 12,670,400 1,397,518 (67,918) - 14,000,000
Term loans 60,514,452 55,913,297 - - 116,427,749
Lease liabilities 457,841 (4,188,291) - 15,876,448 12,145,998
Total liabilities arising from
financing activities 230,538,100 50,858,355 (1,310,186) 49,866,883 329,953,152
2021
Former intra-group balances 3 17,590,566 (17,590,566) - - -
Bankers' acceptance 58,938,190 55,152,552 169,839 - 114,260,581
Hire purchase 26,302,164 (10,503,301) - 26,835,963 42,634,826
Revolving credit 3,802,099 8,764,865 103,436 - 12,670,400
Term loans 64,773,397 (4,258,945) - - 60,514,452
Lease liabilities 864,167 (432,000) - 25,674 457,841
Total liabilities arising from
financing activities 172,270,583 31,132,605 273,275 26,861,637 230,538,100

Notes:

"The amount represents the additions to hire purchase during the year.

2The amount consists of non-cash items represented by:

(c]:{o]V] COMPANY
1.1.2022 1.1 2021 © 1.1.2022 4.2.2021
to to to to
31.12.2022 31.12.2021 31.12.2022 31.12.2021
(12 months) (12 months) (12 months) (11 months)
RM RM RM RM
Accretion of interest 355,983 25,674 - -
Additions during the year 15,520,465 - - -
15,876,448 25,674 - -

3The amount represents amount due to the former related companies and holding company of NationGate Solution (M)
Sdn. Bhd. ("NSM"). The former holding company is Alion Nation Group Sdn. Bhd. (“Alion Nation”) and NSM ceased to
be a wholly-owned subsidiary of Alion Nation effective on 28 August 2020 when Alion Nation divested its entire equity
interest in NSM on even date.

(*) The comparative figures of the Group's financial statements are presented as if the restructuring as highlighted under
Note 38 to the financial statements had occurred before the start of the earliest period presented.

The accompanying notes form an integral part of the financial statements.

(a7)
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Notes to The Financial Statements 1 Q e G e
[
31 December 2022

1. GENERAL INFORMATION
The Company is a public limited company, incorporated and domiciled in Malaysia.

The registered office of the Company is located at Suite A, Level 9, Wawasan Open University, 54 Jalan Sultan Ahmad
Shah, 10050 Penang.

The principal place of business of the Company is located at 2005, Tingkat Perusahaan Satu, Kawasan Perusahaan Perai,
13600 Perai, Penang.

The financial statements were authorised for issue by the Board of Directors in accordance with a resolution of the
directors on 14 April 2023.

Principal Activities

The principal activities of the Company consist of investment holding. The principal activities of the subsidiaries are
disclosed in Note 7 to the financial statements.

There have been no significant changes in the nature of these activities during the financial year.
2. BASIS OF PREPARATION
2.1 Statement of Compliance

The financial statements of the Group and of the Company have been prepared in accordance with applicable
Malaysian Financial Reporting Standards (“MFRS"), International Financial Reporting Standards (“IFRS"”) and the
requirements of the Companies Act 2016 in Malaysia.

2.2 Basis of Measurement

The financial statements of the Group and of the Company are prepared under the historical cost convention
unless otherwise indicated in the summary of accounting policies below.

Historical cost is generally based on the fair value of the consideration given in exchange for goods and services.

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction
between market participants at the measurement date. The fair value measurement is based on the presumption
that the transaction to sell the asset or transfer the liability takes place either in the principal market for the asset
or liability, or in the absence of a principal market, in the most advantageous market for the asset or liability. The
principal or the most advantageous market must be accessible to by Group and by the Company.

The fair value of an asset or a liability is measured using the assumption that market participants would use when
pricing the asset or liability, assuming that market participants act in their best economic interest.

A fair value measurement of a non-financial market takes into account a market participant’s ability to generate
economic benefits by using the asset in its highest and best use or by selling it to another market participant that
would use the asset in its highest and best use.

The Group and the Company use valuation techniques that are appropriate in the circumstances and for which
sufficient data are available to measure fair value, maximising the use of relevant observable inputs and minimising
the use of unobservable inputs.

All assets and liabilities for which fair value is measured or disclosed in the financial statements are categorised
within the fair value hierarchy, described as follows, based on the lowest level input that is significant to their fair
value measurement as a whole:

Level 1 - Quoted (unadjusted) market prices in active markets for identical assets or liabilities.

Level 2 - Valuation techniques for which the lowest level input that is significant to their fair value measurement is
directly or indirectly observable.

Level 3 - Valuation techniques for which the lowest level input that is significant to their fair value measurement is
unobservable.

NATIONGATE Holdings Berhad @ @



Notes to The Financial Statements a e G e
1
31 December 2022

2. BASIS OF PREPARATION (Cont'd)

2.2

23

24

2.5

Basis of Measurement (Cont'd)

For the purpose of fair value disclosures, the Group and the Company have determined classes of assets and
liabilities on the basis of the nature, characteristics and risks of the asset or liability and the level of fair value
hierarchy as explained above.

Functional and Presentation Currency

The financial statements of the Group and of the Company are presented in Ringgit Malaysia (“RM") which is also
the Company'’s and its subsidiaries’ functional currency.

Adoption of Amendments to MFRSs

The accounting policies adopted by the Group and by the Company are consistent with those of the previous
financial years except for the adoption of the following standards that are mandatory for the current financial year:

Effective for annual periods beginning on or after 1 April 2021
Amendment to MFRS 16 Leases - Covid-19 - Related Rent Concessions beyond 30 June 2021

Effective for annual periods beginning on or after 1 January 2022

Amendments to MFRS 3 Business Combination - Reference to the Conceptual Framework

Amendments to MFRS 116 Property, Plant and Equipment - Property, Plant and Equipment - Proceeds before
Intended Use

Amendments to MFRS 137 Provisions, Contingent Liabilities and Contingent Assets - Onerous Contracts - Cost of
Fulfilling a Contract

Annual Improvements to MFRS Standards 2018 - 2020

Initial application of the above amendments did not have any material impact to the financial statements of the
Group and of the Company upon adoption.

Standards Issued But Not Yet Effective

The following are accounting standards that have been issued by the Malaysian Accounting Standards Board
("MASB") but are not yet effective for the Group and for the Company:

Effective for annual periods beginning on or after 1 January 2023

MFRS 17 Insurance Contracts

Amendments to MFRS 4 Insurance Contracts - Extension of the Temporary Exemption from Applying MFRS 9

Amendments to MFRS 17 Insurance Contracts

Amendments to MFRS 17 Insurance Contracts - Initial Application of MFRS 17 and MFRS 9 - Comparative
Information

Amendments to MFRS 101 Presentation of Financial Statements - Disclosure of Accounting Policies

Amendments to MFRS 108 Accounting Policies, Changes in Accounting Estimates and Errors - Definition of
Accounting Estimates

Amendments to MFRS 112 Income Taxes - Deferred Tax related to Assets and Liabilities arising from a Single
Transaction

Effective for annual periods beginning on or after 1 January 2024
Amendments to MFRS 16 Leases - Lease liability in a Sale and Leaseback
Amendments to MFRS 101 Presentation of Financial Statements - Non-Current Liabilities with Covenants

Effective date yet to be confirmed
Amendments to MFRS 10 Consolidated Financial Statements and MFRS 128 Investments in Associates and Joint
Ventures - Sale or Contribution of Assets between an Investor and its Associate or Joint Venture

The initial application of the above standards is not expected to have any material impact to the financial statements
of the Group and of the Company upon adoption.

D
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2. BASIS OF PREPARATION (Cont'd)
2.6 Significant Accounting Estimates and Judgements

The preparation of financial statements requires management to make judgements, estimates and assumptions
that affect the application of accounting policies and the reported amounts of assets, liabilities, income and
expenses. Actual results may differ from these estimates.

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are
recognised in the period in which the estimate is revised and in any future periods affected.

2.6.1 Key sources of estimation uncertainty and management judgements

The key assumptions concerning the future and other key sources of estimation uncertainty at the end of
the reporting period that have a significant risk of causing a material adjustment to the carrying amounts of
assets and liabilities within the next financial year are discussed below:

(i) Useful lives of depreciable assets

The Group's major fixed assets which are subject to key sources of estimation uncertainty are its
machinery and equipment. Management estimates the useful lives of these assets to be 8 to 25 years.
Changes in the expected level of usage and technological developments could impact the economic
useful lives and residual values of these assets. Therefore, future depreciation charges could be revised.

The carrying amount and depreciation of property, plant and equipment are disclosed in Note 4 to the
financial statements.

(ii) Impairment of property, plant and equipment

The Group performs an impairment review as and when there are impairment indicators to ensure
that the carrying value of the plant and equipment does not exceed its recoverable amount. The
recoverable amount represents the present value of the estimated future cash flows expected to arise
from continuing operations. Therefore, in arriving at the recoverable amount, management exercises
judgement in estimating the future cash flows, growth rate and discount rate.

There were no impairment of property, plant and equipment recorded in the consolidated financial
statements during the financial year.

(iii) Inventories

The management reviews for damage, slow-moving and obsolete inventories. This review requires
judgements and estimates. Possible changes in these estimates could result in revision to the valuation
of inventories.

The inventories written down are disclosed in Note 9 to the financial statements.
(iv)Provision for expected credit losses (“"ECL") of receivables

The Group uses a provision matrix to calculate ECL for receivables. The provision rates are based on
days past due for groupings of various customer segments that have similar loss patterns.

The provision matrix is initially based on the Groups' historical observed default rates. The Group will
calibrate the matrix to adjust the historical credit loss experience with forward-looking information. For
instance, if forecast economic conditions are expected to deteriorate over the next year which can lead
to an increased number of defaults in the manufacturing sector, the historical default rates are adjusted.
At every reporting date, the historical observed default rates are updated and changes in the forward-
looking estimates are analysed.

The assessment of the correlation between historical observed default rates, forecast economic
conditions and expected credit losses is a significant estimate. The amount of expected credit losses is
sensitive to changes in circumstances and of forecast economic conditions. The Groups' historical credit
loss experience and forecast of economic conditions may also not be representative of a customer’s
actual default in the future.
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BASIS OF PREPARATION (Cont'd)

2.6 Significant Accounting Estimates and Judgements (Cont'd)

2.6.1 Key sources of estimation uncertainty and management judgements (Cont’d)

(iv)Provision for expected credit losses (“"ECL") of receivables (Cont’'d)

The information about the ECL on the Group's trade receivables is disclosed in Note 34.3 to the financial
statements.

ACCOUNTING POLICIES

The following accounting policies adopted by the Group and by the Company are consistent with those adopted in the
previous financial years unless otherwise indicated below.

3.1 Basis of Consolidation

0]

(ii)

Subsidiaries

Subsidiaries are entities, including structured entities, controlled by the Company. Control exists when the
Group is exposed, or has rights, to variable returns from its involvement with the entity and has the ability to
affect those returns through its power over the entity. Potential voting rights are considered when assessing
control only when such rights are substantive. Besides, the Group considers it has de facto power over an
investee when, despite not having the majority of voting rights, it has the current ability to direct the activities
of the investee that significantly affect the investee's return.

Investment in subsidiaries is measured in the Company’s statement of financial position at cost less any
impairment losses in the Company’s financial position, unless the investment is held for sale or distribution.

Upon the disposal of investment in a subsidiary, the difference between the net disposal proceeds and its
carrying amount is included in profit or loss.

Basis of consolidation

The Group's financial statements consolidate the audited financial statements of the Company and all of its
subsidiaries, which have been prepared in accordance with the Group’s accounting policies. Amounts reported
in the financial statements of subsidiaries have been adjusted where necessary to ensure consistency with the
accounting policies adopted by the Group. The financial statements of the Company and its subsidiaries are
all drawn up to the same reporting date.

All intra-group assets and liabilities, equity, income, expenses and cash flows relating to transactions between
entities of the Group (profits or losses resulting from intragroup transactions that are recognised in asset, such
as inventory and property, plant and equipment) are eliminated in full in preparing the consolidated financial
statements. Intra-group losses may indicate an impairment that requires recognition in the consolidated
financial statements. Temporary differences arising from the elimination of profits and losses resulting from
intra-group transactions will be treated in accordance to Note 3.14 to the financial statements.

Subsidiaries are consolidated from the date on which control is transferred to the Group and are no longer
consolidated from the date that control ceases.

Changes in the Company’s ownership interest in a subsidiary that do not result in a loss of control are
accounted for as equity transactions. In such circumstances, the carrying amounts of the controlling and
non-controlling interests are adjusted to reflect the changes in their relative interests in the subsidiary. Any
difference between the amount by which the non-controlling interest is adjusted and the fair value of the
consideration paid or received is recognised directly in equity and attributed to owners of the parent.

2)
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3. ACCOUNTING POLICIES (Cont'd)

3.1 Basis of Consolidation (Cont’d)

(iii)

(iv)

(v)

(vi)

(vii)

Business combination

Business combinations are accounted for using the acquisition method from the acquisition date which is the
date on which control is transferred to the Group.

For new acquisitions, the Group measures the cost of goodwill at the acquisition date as:

. the fair value of the consideration transferred, plus

. the recognised amount of any non-controlling interest in the acquiree, plus

. if the business combination is achieved in stages, the fair value of the existing equity interest in the
acquiree, less

. the net recognised amount at fair value of the identifiable assets acquired and liabilities assumed.

When the excess is negative, a bargain purchase gain is recognised in profit or loss.

For each business combination, the Group elects whether to recognise non-controlling interest in the acquiree
at fair value, or at the proportionate share of the acquiree’s identifiable net assets at the acquisition date.

Transaction costs, other than those associated with the issue of debt or equity securities, that the Group
incurs in connection with a business combination are expensed as incurred.

Combination through merger

The acquisition of NationGate Solution (M) Sdn. Bhd. (“NSM") is accounted for using the merger accounting
principle. Accordingly, the results of the subsidiary are presented as if the merger had been effected throughout
the years under review. The assets and liabilities combined are accounted for based on the carrying amounts
from the perspective of the common control shareholder at the date of merger. On consolidation, the cost
of the merger is cancelled with the values of the shares received. Any resulting debit difference is adjusted
against the merger reserve. Any other reserves which are attributable to share capital of the merged entities,
to the extent that they have not been capitalised by a debit difference, are reclassified and presented as
movement in other capital reserves.

Acquisition of non-controlling interests

The Group treats all changes in its ownership interest in a subsidiary that does not result in a loss of control as
equity transactions between the Group and its non-controlling interest holders. Any difference between the
Group's share of net assets before and after the change, and any consideration received or paid, is adjusted
to or against Group reserve.

Loss of control

Upon the loss of control of a subsidiary, the Group derecognises the assets and liabilities of the subsidiary,
any non-controlling interests and the other components of equity related to the subsidiary. Any surplus or
deficit arising on the loss of control is recognised in profit or loss. If the Group retains any interest in the
previous subsidiary, then such interest is measured at fair value at the date that control is lost. Subsequently
it is accounted for as an equity accounted investee or as an available-for-sale financial asset depending on
the level of influence retained.

Non-controlling interests

Non-controlling interests at the end of the reporting period, being the equity in a subsidiary not attributable
directly or indirectly to the equity holders of the Company, are presented in the consolidated statement of
financial position and statement of changes in equity within equity, separately from equity attributable to the
owners of the Company. Non-controlling interests in the results of the Group is presented in the consolidated
statement of comprehensive income as an allocation of the profit or loss and the comprehensive income for
the year between non-controlling interests and owners of the Company.

Losses applicable to the non-controlling interests in a subsidiary are allocated to the non-controlling interests
even if doing so causes the non-controlling interests to have a deficit balance.
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3. ACCOUNTING POLICIES (Cont'd)

3.1

3.2

Basis of Consolidation (Cont'd)

(viii) Associates

(ix)

Associates are entities, including unincorporated entities, in which the Group has significant influence, but
not control, over the financial and operating policies.

Investments in associates are accounted for in the consolidated financial statements using the equity method
less any impairment losses, unless it is classified as held for sale or distribution. The cost of the investment
includes transaction costs. The consolidated financial statements include the Group’s share of the profit or
loss and other comprehensive income of the associates, after adjustments if any, to align the accounting
policies with those of the Group, from the date that significant influence commences until the date that
significant influence ceases.

When the Group's share of losses exceeds its interest in an associate, the carrying amount of that interest
including any long-term investments is reduced to zero, and the recognition of further losses is discontinued
except to the extent that the Group has an obligation or has made payments on behalf of the associate.

When the Group ceases to have significant influence over an associate, any retained interest in the former
associate at the date when significant influence is lost is measured at fair value and this amount is regarded as
the initial carrying amount of a financial asset. The difference between the fair value of any retained interest
plus proceeds from the interest disposed of and the carrying amount of the investment at the date when
equity method is discontinued is recognised in the profit or loss.

When the Group's interest in an associate decreases but does not result in a loss of significant influence, any
retained interest is not re-measured. Any gain or loss arising from the decrease in interest is recognised in
profit or loss. Any gains or losses previously recognised in other comprehensive income are also reclassified
proportionately to the profit or loss if that gain or loss would be required to be reclassified to profit or loss
on the disposal of the related assets or liabilities.

Investments in associates are measured in the Company’s statement of financial position at cost less any
impairment losses, unless the investment is classified as held for sale or distribution. The cost of investment
includes transaction costs.

Transactions eliminated on consolidation

Intra-group balances and transactions, and any unrealised income and expenses arising from intra-group
transactions, are eliminated in preparing the consolidated financial statements.

Property, Plant and Equipment

Property, plant and equipment are stated at cost less accumulated depreciation and impairment losses, if any.
The cost of an item of property, plant and equipment is recognised as an asset if, and only if, it is probable that
future economic benefits associated with the item will flow to the Group and the cost of the item can be measured
reliably. Cost includes expenditure that is directly attributable to the acquisition of the asset.

Property, plant and equipment are depreciated on the straight line method to write off the cost of each asset to
its residual value over its estimated useful life, at the following annual rates:

Leasehold land and buildings Amortise over the lease period of 22, 51 and 55 years
Building improvements Amortise over the lease period of the leasehold land
and building
Plant and machinery
(including solar photovoltaic “PV"” system) 4% - 12.50%
Furniture and fittings 12.50% - 33.33%
Renovation 20%
Motor vehicles 20%

2)
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3. ACCOUNTING POLICIES (Cont'd)

3.2

3.3

3.4

Property, Plant and Equipment (Cont'd)

Capital work-in-progress represents assets under construction, and which are not ready for commercial use at the
end of the reporting period. Capital work-in-progress is stated at cost, and is transferred to the relevant category
of assets and depreciated accordingly when the assets are completed and ready for commercial use.

The residual value, useful life and depreciation method are reviewed at the end of each reporting period to ensure
that the amount, method and period of depreciation are consistent with previous estimates and the expected
pattern of consumption of the future economic benefits embodied in the items of property, plant and equipment.

Property, plant and equipment are derecognised upon disposal or when no future economic benefits are expected
from its use or disposal. Gains or losses arising on the disposal of property, plant and equipment are determined as
the difference between the disposal proceeds and the carrying amount of the assets and are recognised in profit
or loss in the financial period/year in which the asset is derecognised.

Investment properties
Investment properties are properties which are owned or right-of-use asset held under a lease contract to earn
rental income or for capital appreciation or for both, but not for sale in the ordinary course of business, use in the

production or supply of goods or services or for administrative purposes.

Investment properties are initially measured at cost, including transaction costs. Cost includes expenditures that
are directly attributable to the acquisition of the investment property.

Subsequent to initial recognition, investment properties are stated at cost less accumulated depreciation and any
accumulated impairment losses.

Depreciation of investment properties is provided on a straight line basis to write off the cost of each property to
its residual value over its estimated useful lives, at the following annual rates:

Categories Years
Leasehold land and building Amortise over the lease period of 51 years

Investment properties are derecognised when either they have been disposed of or when the investment property
is permanently withdrawn from use and no future economic benefit is expected from its disposal. Any gains or
losses on the retirement or disposal of an investment property are recognised in profit or loss in the year in which
they arise.

Leases

The Group assesses at contract inception whether a contract is, or contains, a lease. A contract is a lease if
the contract conveys the right to control the use of an identified asset for a period of time in exchange for
consideration.

3.4.1 Group as lessee

The Group applies a single recognition and measurement approach for all leases, except for short-term
leases and leases of low-value assets. At the commencement of lease, the Group recognises a right-of-use
asset and a lease liability.

Right-of-use assets

The Group recognises right-of-use assets at the commencement date of the lease (i.e., the date the
underlying assets are available for use). Right-of-use assets are measured at cost, less any accumulated
depreciation and impairment losses, and adjusted for any remeasurement of lease liabilities. The cost of
right-of-use assets includes the amount of lease liabilities recognised, initial direct costs incurred, and
lease payments made at or before the commencement date less any lease incentives received. Right-of-
use assets are depreciated on a straight-line basis over the shorter of the lease term and the estimated
useful lives of the assets.
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35

Leases (Cont'd)
3.4.1 Group as lessee (Cont'd)
Right-of-use assets (Cont’d)

If ownership of the leased asset transfers to the Group at the end of the lease term or the cost reflects
the exercise of a purchase option, depreciation is calculated using the estimated useful life of the asset.

The right-of-use asset is also subject to impairment as described in section 3.5 hereof.
Lease liabilities

At the commencement date of the lease, the Group recognises lease liabilities measured at the present
value of lease payments to be made over the lease term. The lease payments include fixed payments
(including in-substance fixed payments) less any lease incentives receivable, variable lease payments
that depend on an index or a rate, and amounts expected to be paid under residual value guarantees.

In calculating the present value of lease payments, the Group uses the incremental borrowing rate at
the lease commencement date because the interest rate implicit in the lease is not readily determinable.
After the commencement date, the amount of lease liabilities is increased to reflect the accretion of
interest and reduced for the lease payments made. In addition, the carrying amount of lease liabilities is
remeasured if there is a modification, a change in the lease term, a change in the lease payments (e.g.,
changes to future payments resulting from a change in an index or rate used to determine such lease
payments) or a change in the assessment of an option to purchase the underlying asset.

Short-term leases and leases of low-value assets

The Group applies recognition exemption for short-term leases (i.e., those leases that have a lease term
of 12 months or less from the commencement date and do not contain a purchase option) and leases of
low-value assets. Lease payments on short-term leases and leases of low value assets are recognised as
expense on a straight-line basis over the lease term.

3.4.2 Group as lessor

Leases in which the Group does not transfer substantially all the risks and rewards incidental to ownership
of an asset are classified as operating leases. Rental income is accounted for on a straight-line basis over
the lease term and is included in profit or loss. Initial direct costs incurred in obtaining an operating
lease are added to the carrying amount of the underlying asset and recognised over the lease term on
the same basis as rental income.

Impairment of Non-financial Assets

The Group assesses at the end of each reporting period whether there is an indication that an asset may be
impaired. For the purpose of impairment testing, recoverable amount (i.e., the higher of the fair value less cost to
sell and value-in-use) is determined on an individual asset basis unless the asset does not generate cash flows that
are largely independent of those from other assets. If this is the case, the recoverable amount is determined for
the cash-generating units ("CGU") to which the asset belongs.

If the recoverable amount of the asset (or CGU) is estimated to be less than its carrying amount, the carrying
amount of the asset (or CGU) is reduced to its recoverable amount.

The difference between the carrying amount and recoverable amount is recognised as an impairment loss in the
profit or loss except for assets that were previously revalued where the revaluation surplus was taken to other
comprehensive income. In this case, the impairment loss is also recognised in other comprehensive income up to
the amount of any previous revaluation surplus.

Animpairment loss for an asset is reversed if, and only if, there has been a change in the estimates used to determine
the asset's recoverable amount since the last impairment loss was recognised. The carrying amount of this asset
is increased to its revised recoverable amount, provided that this amount does not exceed the carrying amount
that would have been determined (net of any accumulated amortisation or depreciation) had no impairment loss
been recognised for the asset in prior years. A reversal of impairment loss for an asset is recognised in profit or
loss unless the asset is measured at revalued amount, in which case the reversal is treated as a revaluation increase.

@ ® Annual Report 2022



Notes to The Financial Statements e e G e
® 1
31 December 2022

3. ACCOUNTING POLICIES (Cont'd)
3.6 Financial Instruments

A financial instrument is any contract that gives rise to a financial asset of one entity and a financial liability or equity
instrument of another entity.

3.6.1 Financial assets
(i) Initial recognition and measurement

Financial assets are measured at initial recognition at fair value and subsequently measured at amortised
cost (“AC"), fair value through other comprehensive income (“FVOCI") or fair value through profit or
loss (“FVTPL").

The classification of financial assets at initial recognition depends on the financial asset’s contractual
cash flow characteristics and the Group's and the Company’s business model for managing them.
With the exception of trade receivables that do not contain a significant financing component or for
which the Group and the Company have applied the practical expedient, the Group and the Company
initially measure a financial asset at its fair value plus, in the case of a financial asset not at FVTPL, at its
transaction costs.

In order for a financial asset to be classified and measured at AC or FVOCI, it needs to give rise to cash
flows that are ‘solely payments of principal and interest (“SPPI”)" on the principal amount outstanding.
This assessment is referred to as the SPPI test and is performed at an instrument level. Financial assets
with cash flows that are not SPPI are classified and measured at FVTPL, irrespective of the business
model.

The Group's and the Company's business model for managing financial assets refers to how it manages
its financial assets in order to generate cash flows. The business model determines whether cash flows
will result from collecting contractual cash flows, selling the financial assets, or both. Financial assets
classified and measured at AC are held within a business model with the objective to hold financial
assets in order to collect contractual cash flows while financial assets classified and measured at FVOCI
are held within a business model with the objective of both holding to collect contractual cash flows
and selling.

Purchases or sales of financial assets that require delivery of assets within a time frame established by
regulation or convention in the market place (regular way trades) are recognised on the trade date, i.e.,
the date that the Group or the Company commits to purchase or sell the asset.

(ii) Subsequent measurement
For purposes of subsequent measurement, financial assets are classified in four categories:

- Financial assets at AC (debt instruments)

- Financial assets at FVOCI with recycling of cumulative gains and losses (debt instruments)

- Financial assets designated at FVOCI with no recycling of cumulative gains and losses upon
derecognition (equity instruments)

- Financial assets at FVTPL

The Group and the Company do not have any financial assets at FVOCI as at the end of the reporting
period.

Financial assets at AC

Financial assets at AC are subsequently measured using the effective interest rate (“EIR") method and are
subject to impairment. Gains and losses are recognised in profit or loss when the asset is derecognised,
modified or impaired. The Group's and the Company’s financial assets at AC include trade and other
receivables, short term deposits with licensed banks and cash and bank balances.

2)

NATIONGATE Holdings Berhad @



Notes to The Financial Statements a e G e
e 1
31 December 2022

3. ACCOUNTING POLICIES (Cont'd)
3.6 Financial Instruments (Cont’'d)
3.6.1 Financial assets (Cont'd)
(ii) Subsequent measurement (Cont'd)
Financial assets at FVTPL

Financial assets at FVTPL are carried in the statements of financial position at fair value with net changes
in fair value recognised in statements of comprehensive income.

This category includes derivative instruments and listed equity investments which the Group had not
irrevocably elected to classify at FVOCI. Dividends on equity investments are recognised as other income
in the statements of comprehensive income when the right of payment has been established.

The Group's financial assets at FVTPL includes its investment in quoted securities.
(iii) Derecognition

A financial asset (or, where applicable, a part of a financial asset or part of a group of similar financial
assets) is primarily derecognised (i.e., removed from the Group’s and the Company’s statements of
financial position) when:

- the rights to receive cash flows from the asset have expired, or

- the Group and the Company have transferred their rights to receive cash flows from the asset
or have assumed an obligation to pay the received cash flows in full without material delay to a
third party under a ‘pass-through’ arrangement; and either (a) the Group and the Company have
transferred substantially all the risks and rewards of the asset, or (b) the Group and the Company
have neither transferred nor retained substantially all the risks and rewards of the asset, but have
transferred control of the asset.

When the Group and the Company have transferred their rights to receive cash flows from an asset or
have entered into a pass-through arrangement, it evaluates if, and to what extent, they have retained the
risks and rewards of ownership. When they have neither transferred nor retained substantially all of the
risks and rewards of the asset, nor transferred control of the asset, the Group and the Company continue
to recognise the transferred asset to the extent of their continuing involvement. In that case, the Group
and the Company also recognise an associated liability. The transferred asset and the associated liability
are measured on a basis that reflects the rights and obligations that the Group and the Company have
retained.

Continuing involvement that takes the form of a guarantee over the transferred asset is measured at the
lower of the original carrying amount of the asset and the maximum amount of consideration that the
Group and the Company could be required to repay.

(iv) Impairment

The Group recognises allowance for ECLs on financial assets measured at amortised cost, debt
investments measured at fair value through other comprehensive income, contract assets, and lease
receivables. ECLs are a probability-weighted estimate of credit losses.

The Group measures loss allowances at an amount equal to lifetime expected credit loss, except for
debt securities that are determined to have low credit risk at the reporting date, cash and bank balance
and other debt securities for which credit risk has not increased significantly since initial recognition,
which are measured at 12-month expected credit loss. Loss allowances for trade receivables, contract
assets and lease receivables are always measured at an amount equal to lifetime expected credit loss.

When determining whether the credit risk of a financial asset has increased significantly since initial
recognition and when estimating expected credit loss, the Group considers reasonable and supportable
information that is relevant and available without undue cost or effort. This includes both quantitative
and qualitative information and analysis, based on the Group's historical experience and informed credit
assessment and including forward-looking information, where available.
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3. ACCOUNTING POLICIES (Cont'd)
3.6 Financial Instruments (Cont’'d)
3.6.1 Financial assets (Cont'd)
(iv) Impairment (Cont'd)

Lifetime expected credit losses are the expected credit losses that result from all possible default events
over the expected life of the asset, while 12-month expected credit losses are the portion of expected
credit losses that result from default events that are possible within the 12 months after the reporting
date. The maximum period considered when estimating expected credit losses is the maximum
contractual period over which the Group is exposed to credit risk.

The Group estimates the expected credit losses on trade receivables using a provision matrix with
reference to historical credit loss experience.

An impairment loss in respect of financial assets measured at amortised cost is recognised in profit or
loss and the carrying amount of the asset is reduced through the use of an allowance account.

At each reporting date, the Group assesses whether the financial assets carried at amortised cost and
debt securities at FVOCI are credit-impaired. A financial asset is credit impaired when one or more
events that have a detrimental impact on the estimated future cash flows of the financial asset have
occurred.

The gross carrying amount of a financial asset is written off (either partially or fully) to the extent that
there is no realistic prospect of recovery. This is generally the case when the Group determines that the
debtor does not have assets or sources of income that could generate sufficient cash flows to repay
the amounts owing. However, financial assets that are written off could still be subject to enforcement
activities in order to comply with the Group's procedures for recovery amounts due.

3.6.2 Financial liabilities
(i) Initial recognition and measurement

All financial liabilities are recognised initially at fair value, and in the case of loans and borrowings and
payables, net of directly attributable transaction costs.

The Group's and the Company'’s financial liabilities include trade and other payables, amount due to a
subsidiary and borrowings.

(ii) Subsequent measurement
For purposes of subsequent measurement, financial liabilities are classified in two categories:

- Financial liabilities at FVTPL
- Financial liabilities at AC

The Group and the Company do not have any financial liabilities measured at FVTPL as at the end of
the reporting period.

Financial liabilities at AC

This is the category most relevant to the Group and to the Company. After initial recognition, trade and
other payables, amount due to a subsidiary and interest-bearing borrowings are subsequently measured
at AC using the effective interest rate ("EIR”) method. Gains and losses are recognised in profit or loss
when the liabilities are derecognised as well as through the EIR amortisation process. AC is calculated
by taking into account any discount or premium on acquisition and fees or costs that are an integral part
of the EIR. The EIR amortisation is included as finance costs in the statements of comprehensive income.

2)
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3. ACCOUNTING POLICIES (Cont'd)

3.6

3.7

3.8

3.10

Financial Instruments (Cont’d)
3.6.2 Financial liabilities (Cont'd)
(iii) Derecognition

A financial liability is derecognised when the obligation under the liability is discharged or cancelled or
expired. When an existing financial liability is replaced by another from the same lender on substantially
different terms, or the terms of an existing liability are substantially modified, such an exchange or
modification is treated as the derecognition of the original liability and the recognition of a new liability.
The difference in the respective carrying amounts is recognised in the statements of comprehensive
income.

3.6.3 Offsetting of financial instruments

Financial assets and financial liabilities are offset and the net amount is reported in the statements of financial
position if, and only if, there is currently a legally enforceable right to offset the recognised amounts and
there is an intention to settle on a net basis, or to realise the assets and settle the liabilities simultaneously.

Inventories
Inventories are measured at the lower of cost and net realisable value.

The cost of inventories is calculated using the weighted average cost method, and includes costs incurred in
acquiring the inventories, production or conversion costs and other costs incurred in bringing them to their existing
location and condition. In the case of manufactured inventories, cost includes an appropriate share of production
overheads based on normal operating capacity.

Net realisable value is the estimated selling price in the ordinary course of business, less the estimated costs of
completion and the estimated costs necessary to make the sale.

Cash and Cash Equivalents

Cash comprises cash in hand, cash at bank and demand deposits. Cash equivalents are short term and highly liquid
investments that are readily convertible to known amount of cash and which are subject to an insignificant risk of
changes in value, against which bank overdraft balances, if any, are deducted.

Provisions

Provisions are recognised when the Group has a present obligation as a result of a past event and it is probable
that an outflow of resources embodying economic benefits will be required to settle the obligation, and a reliable
estimate of the amount can be made.

Provisions are measured at the present value of the expenditures expected to be required to settle the obligation
using a pre-tax rate that reflects current market assessments of the time value of money and the risks specific to
the obligation. The increase in the provision due to passage of time is recognised as finance cost expense.

Revenue Recognition
Revenue from contracts with customers is recognised when control of the goods or services are transferred to the
customer at an amount that reflects the consideration to which the Group expects to be entitled in exchange for
those goods or services. The Group has generally concluded that it is the principal in its revenue arrangements
because it typically controls the goods or services before transferring them to the customer.
Revenue of the Group is measured on the following basis:
(i) Sale of electronic components

Revenue from sale of electronic components usually includes the manufacturing and assembling of electronic

components and revenue is recognised at a point in time upon shipment or delivery to a dedicated destination
point.
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3. ACCOUNTING POLICIES (Cont'd)
3.10 Revenue Recognition (Cont'd)
(ii) Interest income
Interest income is recognised on a time proportion basis using the applicable effective interest rate.
(iii) Rental income

Rental income is accounted for on a straight-line basis over the lease terms. Lease incentives granted are
recognised as an integral part of the total rental income, over the term of the lease.

(iv) Dividend income
Dividend income is recognised when the right to receive payment is established.
3.10.1 Contract balances
Trade receivables

A receivable represents the Group'’s right to receive an amount of consideration that is unconditional
(i.e., only the passage of time is required before payment of the consideration is due).

Contract assets

A contract asset is recognised when the Group's right to consideration is conditional on something
other than the passage of time. A contract asset is subject to impairment.

Contract liabilities

A contract liability is recognised if a payment is received or a payment is due (whichever is earlier) from
a customer before the Group transfers the related goods or services. Contract liabilities are recognised
as revenue when the Group performs under the contract (i.e., transfers control of the related goods or
services to the customer).

3.11 Employee Benefits
Short term benefits

Wages, salaries, bonuses and social security contributions (“SOCSO") are recognised as an expense in
the financial year in which the associated services are rendered by employees of the Group. Short-term
accumulating compensated absences such as paid annual leave are recognised when services are rendered by
employees that increase their entitlement to future compensated absences, and short term non-accumulating
compensated absences such as sick leave are recognised when the absences occur.

Defined contribution plan

As required by law, companies in Malaysia make contributions to the national pension scheme, the Employees
Provident Fund (“EPF"). Such contributions are recognised as an expense in the profit or loss as incurred.

3.12 Borrowing Costs

Borrowing costs directly attributable to the acquisition, construction or production of a qualifying asset are
capitalised during the period of time that is necessary to complete and prepare the asset for its intended use
or sale. Capitalisation of borrowing costs commences when the activities to prepare the asset for its intended
use or sale are in progress until the assets are substantially completed for their intended use or sale.

Borrowing costs consist of interest and other costs that the Group incurred in connection with the borrowing
of funds.

-
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3. ACCOUNTING POLICIES (Cont'd)
3.13 Foreign Currency Translations

Transactions in foreign currencies are translated to the functional currency of the Group at exchange rates at
the dates of the transactions.

Monetary assets and liabilities denominated in foreign currencies at the end of the reporting period are
translated to the functional currency at the exchange rate at that date.

Non-monetary assets and liabilities measured at historical cost in a foreign currency at the end of the reporting
period are translated to the functional currency at the exchange rate at the date of the transaction except
for those measured at fair value shall be translated at the exchange rate at the date when the fair value was
determined.

Exchange differences arising from the settlement of foreign currency transactions and from the translation of
foreign currency monetary assets and liabilities are recognised in profit or loss.

Exchange differences arising on the translation of non-monetary items carried at fair value are included in
profit or loss for the period except for the differences arising on the translation of non-monetary items in
respect of which gains or losses are recognised directly in other comprehensive income.

3.14 Income Tax

Income tax expense comprises current and deferred tax. Current tax and deferred tax are recognised in profit
or loss except to the extent that it relates to a business combination or items recognised directly in equity or
other comprehensive income.

Current tax is the expected tax payable or receivable on the taxable income or loss for the period/year, using
tax rates enacted or substantively enacted by the end of the reporting period, and any adjustment to tax
payable in respect of previous years.

Deferred tax is recognised using the liability method, providing for temporary differences between the carrying
amounts of assets and liabilities in the statements of financial position and their tax bases. Deferred tax is not
recognised for temporary differences arising from the initial recognition of goodwill and assets or liabilities in
a transaction that is not a business combination and that affects neither accounting nor taxable profit or loss.
Deferred tax is measured at the tax rates that are expected to be applied to the temporary differences when
they reverse, based on the laws that have been enacted or substantively enacted by the end of the reporting
period.

Deferred tax assets and liabilities are offset if there is a legally enforceable right to offset current tax liabilities
and assets, and they relate to income taxes levied by the same tax authority on the same taxable entity, or on
different tax entities, but they intend to settle current tax liabilities and assets on a net basis or their tax assets
and liabilities will be realised simultaneously.

A deferred tax asset is recognised to the extent that it is probable that future taxable profits will be available
against which the temporary difference can be utilised. Deferred tax assets are reviewed at the end of each
reporting period and are reduced to the extent that it is no longer probable that the related tax benefit will
be realised.

3.15 Sales and Service Tax (“SST")

SST is recognised as part of the expense or cost of acquisition of the asset as SST is not recoverable.

The net SST payable to the taxation authority is included as part of payables in the statements of financial
position. The rate for Sales Tax is fixed at 5% or 10%, while the rate for Service Tax is fixed at 6%.

—
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3. ACCOUNTING POLICIES (Cont'd)

3.16 Share Capital, Share Issuance Costs and Dividends

Classification

Ordinary shares are classified as equity. Other shares are classified as equity and/or liability according to the
economic substance of the particular instrument.

Share issuance costs
Incremental external costs directly attributable to the issuance of new shares are deducted against equity.
Dividends

Dividends on ordinary shares are accounted for in shareholder’s equity as an appropriation of retained profits
and recognised as a liability in the period in which they are declared and approved.

3.17 Earnings Per Ordinary Share

3.18

3.19

NATIONGATE Holdings Berhad @

The Group presents basic earnings per share data for its ordinary shares (“EPS").

Basic EPS is calculated by dividing the profit or loss attributable to shareholders of the Company by the
weighted average number of ordinary shares in issue during the financial year, adjusted for own shares held.

Operating Segments

An operating segment is a component of the Group that engages in business activities from which it may earn
revenues and incur expenses, including revenue and expenses that relate to transactions with any of the Group's
other components. All operating segments’ operating results are reviewed regularly by the chief operating decision
maker to make decisions about resources to be allocated to the segment and to assess its performance, and for
which discrete financial information is available.

Related Parties

A related party is a person or entity that is related to the Group. A related party transaction is a transfer of resources,
services or obligations between the Group and its related party, regardless of whether a price is charged.

(@) A person or a close member of that person’s family is related to the Group if that person:

(i) Has control or joint control over the Group;
(i)  Has significant influence over the Group; or
(iii)  Is a member of the key management personnel of the Group.

(b)  An entity is related to the Group if any of the following conditions applies:

()  The entity and the Group are members of the same group.

(i)  The entity is an associate or joint venture of the other entity.

(iii)  Both entities are joint ventures of the same third party.

(iv) The entity is a joint venture of a third entity and the other entity is an associate of the third entity.

(v)  The entity is a post-employment benefit plan for the benefits of employees of either the Group or an
entity related to the Group.

(vi) The entity is controlled or jointly-controlled by a person identified in (a) above.

(vii) A person identified in (a)(i) above has significant influence over the Group or is a member of the key
management personnel of the Group.

(viii) The entity, or any member of a group when it is a part, provides key management personnel services

to the Group.
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4. PROPERTY, PLANT AND EQUIPMENT (Cont'd)

()  The leasehold land and buildings of the Group are pledged to licensed banks as security for banking facilities
granted to the Group.

(i)  The information of right-of-use assets included in property, plant and equipment are as follows:

Carrying amount
Leasehold land 9,227,947 13,494,808

(iii)  The carrying amount of property, plant and equipment acquired under hire purchase arrangement are as follows:

Plant and machinery 72,141,711 59,784,625
Motor vehicles 1,615,140 1,398,346
Furniture and fittings 1,058,178 708,336

74,815,029 61,891,307

5. RIGHT-OF-USE ASSETS AND LEASE LIABILITIES

The Group has lease contracts for premises used as warehouse and factory for its operations which generally have lease
terms of 1 to 2 years with the option to extend the lease for another 3 years. The Group expects that it is reasonably
certain that it will exercise the option to extend the lease and has factored the extension options as part of the lease
term for the lease of warehouse and factory. The lease contracts restrict the Group from assigning and subleasing the
leased assets.

The Group also has leases of premise, factory equipment and office equipment with lease terms of 12 months or less
and leases of office equipment of low value. Such lease payments are charged to profit or loss as lease rentals on the

straight-line basis over the lease term.

Right-of-use assets

Set out below are the carrying amount of right-of-use assets recognised and the movements during the financial year:

Balance at beginning 441,783 849,583
Addition 15,520,465 -
Depreciation (3,964,573) (407,800)
Balance at end 11,997,675 441,783

The Group's right-of-use assets comprise of warehouse and factory.

A)
o
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5. RIGHT-OF-USE ASSETS AND LEASE LIABILITIES (Cont'd)

Lease liabilities

220,0:0:0

Set out below are the carrying amount of lease liabilities recognised and the movements during the financial year:

Balance at beginning
Addition

Accretion of interest

Payment
Balance at end

Represented by:
Non-current liabilities
Current liabilities

The following are amounts recognised in profit or loss:

457,841 864,167
15,520,465 -
355,983 25,674
(4,188,291) (432,000)
12,145,998 457,841
8,292,296 35,887
3,853,702 421,954
12,145,998 457,841

Accretion of interest on lease liabilities

Depreciation of right-of-use assets
Lease payments for:
- low value assets

- short term leases

Total amount recognised in profit or loss

355,983 25,674
3,964,573 407,800
68,225 63,320
23,450 13,150
4,412,231 509,944

The Group's total cash outflows for leases amounted to RM4,279,966 (2021: RM508,470).

6. INVESTMENT PROPERTIES

GROUP

Building
improvement

Building
RM RM

Leasehold
land
RM
2022
At cost

Reclassified from property, plant and

equipment/ Balance at end 4,113,615 9,598,435 2,253,600 15,965,650
Accumulated depreciation
Reclassified from property, plant and equipment 124,716 291,003 256,029 671,748
Current charge 46,220 107,848 23,227 177,295
Balance at end 170,936 398,851 279,256 849,043
Carrying amount 3,942,679 9,199,584 1,974,344 15,116,607
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6.

INVESTMENT PROPERTIES (Cont'd)

()  During the financial year, the Group has reclassified its double-storey detached factory cum office block (including
leasehold land and building) from property, plant and equipment to investment properties as it is no longer in use
by the Group and had been leased to a third party for rental income.

(i) Group as lessor

The Group has entered into operating leases on its investment properties. This lease has a fixed term of 1 year with
an automatic extension period of another 3 years.

The following are recognised in profit or loss in respect of investment properties:

Rental income from income generating properties 945,000 -
Direct operating expenses 74,722 -

Future minimum rentals receivables under non-cancellable operating leases are as follows:

Within one year 1,620,000 -
More than one year and less than five years 3,915,000 -
5,535,000 -

(iii)  Investment properties are pledged to licensed banks as security for banking facilities granted to the Group.
(iv)  The fair value measurement of investment properties are disclosed in Note 35.2 to the financial statements.

INVESTMENT IN SUBSIDIARIES

COMPANY

2022 2021
RM RM

Unquoted shares, at cost 143,360,647 -

The details of the subsidiaries, which was incorporated and its principal place of business in Malaysia are as follows:

Effective Equity Interest Principal Activities

2022 2021
Direct
NationGate Solution (M) Sdn. Bhd. 100% - Assembly and testing of electronic
("NSM") components and products.

Indirect - held through NSM

NationGate System Sdn. Bhd. (“NSY") 100% 51% Assembly and testing of semiconductor
devices.

_\>
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8.

INVESTMENT IN AN ASSOCIATE

Unquoted shares, at cost 396,601 -
Share of post-acquisition result (4,376) -
392,225 -

Details of the associate which is incorporated and its principal place of business is in Malaysia is as follows:

Effective Equity

Interest Principal Activities
2022

NationGate Integration (M) Sdn. Bhd. (“NIM") 40% Yet to commence operation. The intended
principal activity is in the provision of
electronics manufacturing services activities.

The following table summarises the financial information of NIM, adjusted for any differences in accounting policies and
reconciles the information to the carrying amount of the Group's interest in the associate.

2022 2021
RM RM
Financial position as at 31 December
Assets and liabilities
Current assets 984,907 -
Current liabilities (4,346) -
Net assets 980,561 -
Summary of financial performance for the financial year ended 31 December
Loss for the financial year, representing total comprehensive loss (9,687) -
Reconciliation of net assets to carrying amount
As at 31 December
Group's share of net assets/ Carrying amount in the statements of financial
position 392,225 -
Group's share of results for the financial year ended 31 December
Group's share of loss (4,376) -

Contingent liabilities and capital commitments

The associate has no contingent liabilities or capital commitments as at the end of the reporting period.
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9. INVENTORIES

32020200

At cost:

Raw materials

Work-in-progress
Finished goods
Goods-in-transit

Recognised in profit or loss:
Inventories recognised as cost of sales
Write-down to net realisable value:

- Addition

- Reversal

155,727,038 130,475,751
147,639 321,798
22,107,151 7,629,450
8,347,070 14,413,213
186,328,898 152,840,212
793,283,189 665,622,316
4,037,262 993,019
(3,049,456) (2,500,455)

The reversal of inventories written down was made when the related inventories were consumed in the production of

goods or sold.

10. TRADE RECEIVABLES

Trade receivables

Less: Allowance for expected credit losses
Balance at beginning
Written-off

Balance at end

The currency profile of the trade receivables is as follows:

221,570,965 166,647,806
- (1,426,600)
- 1,426,600
221,570,965 166,647,806

Ringgit Malaysia
United States Dollar (“US Dollar"”)

6,723,458 64,680,898
214,847,507 101,966,908
221,570,965 166,647,806

The normal credit terms granted to trade receivables range from 30 to 120 days (2021: 30 to 120 days). Other credit

terms are assessed and approved on a case-by-case basis.
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11. CONTRACT ASSETS

Balance at beginning 22,796,011 13,356,998
Increase as a result of recognising revenue 29,271,330 22,796,011
Decrease due to issuance of sales invoices (22,796,011) (13,356,998)
Balance at end 29,271,330 22,796,011

Contract assets are in respect of goods delivered but not yet invoiced. Provisions of the contract entered with the
customer enable the Group the right to invoice goods delivered to the customer’s destination point 60 days from the
date of delivery regardless of whether the goods are picked up by the customer. As such, revenue is recognised at point
of delivery since the Group has satisfied all its performance obligations.

12. OTHER RECEIVABLES, DEPOSITS AND PREPAYMENTS

COMPANY
2022 2021
RM RM
Other receivables 1,664,149 1,987,327 - -
Refundable deposits 2,279,892 1,251,828 - -
Prepayments 6,473,467 4,568,395 2,105,781 44,198
10,417,508 7,807,550 2,105,781 44,198

The currency profile of the other receivables, deposits and prepayment is as follows:

COMPANY
2021
RM
Ringgit Malaysia 8,983,468 6,721,854 2,105,781 44,198
US Dollar 1,263,395 1,084,763 - -
Japanese Yen 169,716 - - -
Euro 929 933 - -
10,417,508 7,807,550 2,105,781 44,198

13. AMOUNT DUE FROM/(TO) SUBSIDIARIES

Current assets

Amount due from subsidiaries 26,000,000 -

Current liabilities
Amount due to a subsidiary (2,127,586)

The amount due from subsidiaries is non-trade related, unsecured, non-interest bearing and classified based on the
expected timing of realisation.

The amount due to a subsidiary is non-trade related, unsecured, non-interest bearing and classified based on the
expected timing of settlement.
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14. INVESTMENT SECURITIES

Fair value through profit or loss:

Shares quoted in Malaysia

Balance at beginning 249,000 321,000
Fair value adjustment - (72,000)
Balance at end 249,000 249,000
Shares guoted outside Malaysia

Balance at beginning 5,252 4,553
Fair value adjustment (937) 617
Unrealised gain on foreign exchange 280 82
Balance at end 4,595 5,252
Quoted warrants in Malaysia

Balance at beginning 29,400 -
Addition - 39,200
Fair value adjustment (2,800) (9,800)
Balance at end 26,600 29,400
Quoted redeemable preference shares in Malaysia

Balance at beginning 102,000 -
Addition - 120,000
Fair value adjustment 2,400 (18,000)
Balance at end 104,400 102,000
Total investment securities 384,595 385,652

The currency profile of the investment securities is as follows:

Ringgit Malaysia 380,000 380,400
Singapore Dollar 4,595 5,252
Total investment securities 384,595 385,652

15. SHORT TERM DEPOSITS WITH LICENSED BANKS

Fixed deposits 13,542,066 -
Repo 12,521,048 9,477,297
Short-term investment - 1,000,000

26,063,114 10,477,297
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15. SHORT TERM DEPOSITS WITH LICENSED BANKS (Cont'd)

The effective interest rates per annum and maturities of short term deposits with licensed banks at the end of the
reporting period are as follows:

Effective interest

rates per annum Maturities
2022 2021 2022 2021
% %
4 days to
Fixed deposits 1.85 to 2.25 - 6 months -
Repo 2.45 to 2.80 1.25 1 day 1 day
Short-term investment - 1.20 - 7 days

Included in fixed deposits with licensed banks is an amount of RM6,542,066 (2021: Nil) has been pledged as securities
for banking facilities granted to the Group.

The short-term investment represents investment in unit trusts and can be redeemed at any time upon notice given to
the financial institution. The unit trusts invest in a mixture of money market instruments with different maturity period.

16. CASH AND BANK BALANCES

The currency profile of the cash and bank balances is as follows:

COMPANY
2021
RM
Ringgit Malaysia 3,588,751 2,275,814 2 2
US Dollar 23,758,899 32,830,472 - -
27,347,650 35,106,286 2 2

17. SHARE CAPITAL AND INVESTED EQUITY

(i)  Share capital

GROUP AND COMPANY
Number of ordinary shares Amount

2022 2021 2022
RM

Issued and fully paid with no par

value:
Balance at beginning/ incorporation 2 2 2 2
Issuance of shares pursuant to

acquisition of a subsidiary 1,638,407,398 - 143,360,647 -
Balance at end 1,638,407,400 2 143,360,649 2

During the financial year, the Company has increased its paid-up capital from RM2 to RM143,360,649 by the
issuance of additional 1,638,407,398 new ordinary shares at RM0.0875 per ordinary share as consideration for the
acquisition of NSM as disclosed in Note 7 to the financial statements.

—_
—_
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17. SHARE CAPITAL AND INVESTED EQUITY (Cont'd)

(i)  Invested equity

Number of ordinary shares Amount

2022 2021 2022
RM

Issued and fully paid with no par

value:
Balance at beginning 10,000,000 11,000,000 10,000,000 11,000,000
Effects of acquisition of subsidiary (10,000,000) (1,000,000) (10,000,000) (1,000,000)
Balance at end - 10,000,000 - 10,000,000

18. MERGER RESERVE

The merger reserve arose from the difference between the carrying value of the investment and the nominal value of the
shares of a subsidiary upon consolidation under the merger accounting principles.

19. RETAINED PROFITS

The franking of dividends is under the single tier system and therefore there is no restriction to distribute dividends
subject to the availability of retained profits.

20. NON-CONTROLLING INTEREST

The disclosure relevant to the non-controlling interest (“NCI”) of a subsidiary of the Group, NSY is as follows:

2022 2021

RM RM

NCI percentage of ownership and voting interest (%) - 49%
Share of net assets 281,750 281,750
Profit allocated to NCI 2,622,320 2,277,817
Less: Acquisition of remaining equity interest in NSY (2,904,070) -
- 2,559,567

The summary of financial information of NSY as at the end of the reporting period are:

2022 2021
RM RM

Financial position

Non-current assets - 2,397,875
Current assets - 8,083,528
Non-current liabilities - (1,721,216)
Current liabilities - (3,536,581)
Net assets - 5,223,606
Financial performance

Revenue - 26,921,232
Profit for the year, representing total comprehensive income for the financial year - 4,529,186
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20. NON-CONTROLLING INTEREST (Cont'd)

The summary of financial information of NSY as at the end of the reporting period are:

21.

2022 2021
RM RM
Cash flows
Net cash from operating activities - 3,502,368
Net cash used in investing activities - (770,826)
Net cash used in financing activities - (1,492,511)
Net increase in cash - 1,239,031

*The Group via its subsidiary, NSM had on 17 February 2022 completed the acquisition of the remaining equity interest
in NSY from the non-controlling shareholders for a total cash consideration of RM15,000,000.

BORROWINGS

Non-current liabilities

Secured:
Hire purchase 42,640,486 31,698,921
Term loans 24,880,775 55,357,269
67,521,261 87,056,190
Current liabilities
Secured:
Bankers' acceptance 127,214,214 1 14,260,581
Hire purchase 1 7,524,705 1 0,935,905
Revo|ving credit 1 4,000,000 1 2,670,400
Term loans 91,546,974 5,157,183
250,285,893 143,024,069
Total borrowings 317,807,154 230,080,259

The currency profile of borrowings is as follows:

Ringgit Malaysia 193,366,309 165,950,881
US Dollar 124,440,845 64,129,378
317,807,154 230,080,259

The borrowings of the Group except for hire purchase are secured by way of:
i) Legal charge over certain leasehold land, building and investment properties of the Group;
ii)  Joint and several guarantee of the shareholders of the Company;

iii)  Fixed deposits of the Group; and

iv) Corporate guarantee by Alion Nation and a third party.

—~ e~ —~ —
=

The hire purchase are secured over the leased assets as disclosed in Note 4 to the financial statements.
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21. BORROWINGS (Cont'd)

32020200

A summary of the effective interest rates and the maturities of the borrowings are as follows:

Average
interest
rates

per annum

(%)

Within
1 year
RM

More than
1 year
and less
than

2 years
RM

More than
2 years
and less
than

5 years
RM

GROUP

2022

Bankers' acceptance 3.87 to0 6.30
Hire purchase 1.68 to 3.10
Revolving credit 4.54 to 5.40
Term loans 4.29 to 5.73
2021

Bankers' acceptance 1.55 to 3.36
Hire purchase 1.68 to 3.50
Revolving credit 1.76 to 4.09
Term loans 1.36 to 4.04

22. DEFERRED TAX LIABILITIES

127,214,214
60,165,191
14,000,000

116,427,749

114,260,581
42,634,826
12,670,400
60,514,452

127,214,214
17,524,705
14,000,000
91,546,974

114,260,581
10,935,905
12,670,400

5,157,183

16,580,266

2,768,134

11,278,043

30,471,632

26,060,220 -

7,562,641 14,550,000

17,342,552 3,078,326

8,264,802 16,620,835

Balance at beginning

Recognised in profit or loss

Under provision in prior year

217,000 90,000
5,583,000 111,000
5,800,000 201,000
2,553,000 16,000
8,353,000 217,000

The deferred tax liabilities as at the end of the reporting period are represented by the temporary differences arising

from the following:

Property, plant and equipment
Others

—_
—_
(9]

16,256,000 217,000
(7,903,000) -
8,353,000 217,000
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23. TRADE PAYABLES

The currency profile of trade payables is as follows:

220,0:0:0

Ringgit Malaysia 10,455,606 45,119,000
US Dollar 119,573,946 116,896,770
Japanese Yen 1,565,216 603,314
Euro 183,860 1,868,672
Pound Sterling 54,245 -

131,832,873 164,487,756

The normal credit terms granted by trade payables range from 30 to 120 days (2021: 30 to 90 days) and are non-

interest bearing.

24. CONTRACT LIABILITIES

Contract liabilities comprise of deposits received from customers for manufacturing orders.

When the Group receives a deposit before production commences, this will give rise to contract liabilities at the start of
a contract. The deposit will be reversed and recognised as revenue upon satisfying the performance obligation within

the contract.

The performance obligation arising from all deposits received are expected to be satisfied within one year.

25. OTHER PAYABLES AND ACCRUALS

COMPANY

2022 2021
RM RM

Other payables
- Third parties 22,857,015 20,794,915 2,811 50,521
- Related parties 455,870 768,786 - -
Accruals 23,990,329 16,931,441 26,180 1,333
Deposits received 665,100 274,050 - -
Amount due to director - 579,861 - -
Dividend payable - 12,500,000 - -
47,968,314 51,849,053 28,991 51,854

The currency profile of other payables and accruals is as follows:

COMPANY
2021
RM
Ringgit Malaysia 45,200,882 45,488,897 28,991 51,854
US Dollar 2,767,432 6,295,887 - -
Japanese Yen - 2,075 - -
Singapore Dollar - 62,194 - -
47,968,314 51,849,053 28,991 51,854
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25. OTHER PAYABLES AND ACCRUALS (Cont'd)

Related parties are companies in which a director of the Company has substantial financial interests. The amount is
unsecured, non-interest bearing and is repayable on demand.

26. REVENUE

Disaggregation revenue information

GROUP COMPANY
1.1.2022 to 1.1.2021 to 1.1.2022 to 4.2.2021 to
31.12.2022 31.12.2021 31.12.2022 31.12.2021
(12 months) (12 months) (12 months) (11 months)
RM RM RM RM
Type of goods:
Provision of assembly and testing of
electronic components and products 945,747,703 760,869,657 - -
Dividend income from subsidiaries - - 26,000,000 -

Total revenue from contracts with
customers 945,747,703 760,869,657 26,000,000 -

Timing of revenue recognition:

At point in time, representing total
revenue from contracts with customers 945,747,703 760,869,657 26,000,000 -

Geographical markets of revenue:

Malaysia 690,236,780 532,863,726 26,000,000 -
Hong Kong 92,092,642 71,755,158 - -
USA 47,628,819 41,576,755 - -
Singapore 43,874,994 27,776,116 - -
Germany 36,897,155 15,265,400 - -
China 13,535,246 46,043,046 - -
Others 21,482,067 25,589,456 - -

Total revenue from contracts with
customers 945,747,703 760,869,657 26,000,000 -
@ ® Annual Report 2022
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27. PROFIT/(LOSS) BEFORE TAXATION

This is arrived at:

(c]:{e]V] 4 COMPANY

1.1.2022 1.1.2021 1.1.2022 4.2.2021
to to to to

31.12.2022 31.12.2021 31.12.2022 31.12.2021
(12 months) (12 months) (12 months) (11 months)
RM RM RM RM

After charging:

Fees for statutory audit:
- Grant Thornton Malaysia PLT

- Current year 122,000 103,000 25,000 2,000
- Under/(Over) provision in prior year 2,500 (4,500) - -
Fees for assurance related and non-audit services:

- Grant Thornton Malaysia PLT 60,000 - 3,000 -
- Affiliate of Grant Thornton Malaysia PLT 27,000 25,300 1,000 1,000
Depreciation:

- investment properties 177,295 - - -
- property, plant and equipment 30,949,424 25,861,813 - -
- right-of-use assets 3,964,573 407,800 - -
Fair value loss on investment securities 1,337 99,183 - -

Interest expense on:

- Accretion of interest on lease liabilities 355,983 25,674 - -
- Bankers' acceptance 5,656,811 3,002,140 - -
- Bank overdraft 126,158 50,119 - -
- Hire purchase 3,003,229 1,937,141 - -
- Revolving credit 549,855 171,238 - -
- Term loan 2,676,722 2,014,461 - -
Lease payments for:
- low value assets 68,225 63,320 - -
- short term leases 23,450 13,150 - -
Preliminary expenses - 1,468 - 1,468
Realised loss on foreign exchange 1,378,692 72,675 - -
* Staff costs 97,477,010 65,536,702 - -
Unrealised loss on foreign exchange 1,692,550 881,397 - -
Write-down of inventories to net realisable value
- addition 4,037,262 993,019 - -
- reversal (3,049,456) (2,500,455) - -
NATIONGATE Holdings Berhad @ /1'-18\




Notes to The Financial Statements 1 e e a e
°
31 December 2022

27. PROFIT/(LOSS) BEFORE TAXATION (Cont’d)

GROUP COMPANY

1.1.2022 1.1.2021 1.1.2022 4.2.2021
to to to to
31.12.2022 31.12.2021

31.12.2022 31.12.2021
(12 months) (12 months) (12 months) (11 months)
RM RM RM RM

And crediting:

Dividend income 6,000 4,504 - -
Fair value gain on investment securities - 39,200 - -
Gain on disposal of property, plant and equipment 107,995 33,125 - -
Gain on partial disposal of equity interest in a

subsidiary 2,678 - - -
Interest income 333,482 55,223 - -
Realised gain on foreign exchange - 42,144 - -
Rental income 946,400 - - -
Staff costs
- Salaries, overtime, allowance, bonus and other

related expenses 90,484,204 61,560,674 - -
- EIS 66,024 41,469 - -
- EPF 5,924,486 3,235,289 - -
- SOCSO 1,002,296 699,270 - -

97,477,010 65,536,702 - -

Included in the staff costs are directors’ emoluments as shown below:

Directors of the Company:

1.1.2022
to

31.12.2022
(12 months)
RM

GROUP

1.1.2021

to
31.12.2021
(12 months)
RM

- Salaries and bonus 1,379,058 1,235,352
- EPF 275,816 247,082
1,654,874 1,482,434

Director of a subsidiary:
- Salaries and bonus 758,150 708,349
- EPF 113,600 85,003
871,750 793,352
Total 2,526,624 2,275,786

The estimated money value of benefits-in-kind received or receivable by the directors of the Company and the directors
of a subsidiary during the financial year amounted to RM21,042 (2021: RM21,250) and RM36,250 (2021: RM36,250)
respectively.

—_
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28. TAXATION

NATIONGATE Holdings Berhad @

Malaysian income tax:
Based on results for the financial year
- Current tax

- Deferred tax relating to the origination
and reversal of temporary differences

(Under)/Over provision in prior year
- Current tax
- Deferred tax

The reconciliation of tax expense of the Group and of the Company are as follows:

Profit/(Loss) before taxation

Share of loss of an associate

Profit/(Loss) before taxation

Income tax at Malaysian statutory tax rate
of 24%

Income not subject to tax

Double deduction expenses

Expenses not deductible for tax purpose

Pioneer income not subject to tax

Deferred tax movement not recognised *

Utilisation of reinvestment allowance

(Under)/Over provision in prior year

1.1.2022
to

31.12.2022
(12 months)
RM

GROUP

1.1.2021

to
31.12.2021
(12 months)
RM

1.1.2022

to
31.12.2022
(12 months)
RM

COMPANY

4.2.2021

to
31.12.2021
(11 months)
RM

(10,689,916) (3,285,238) - -
(5,583,000) (111,000) - -
(16,272,916) (3,396,238) - -
(187,292) 297,576 - -
(2,553,000) (16,000) - -
(2,740,292) 281,576 - -
(19,013,208) (3,114,662) - -

GROUP COMPANY

1.1.2022 1.1.2021 1.1.2022 4.2.2021

to to to to

31.12.2022 31.12.2021 31.12.2022 31.12.2021
(12 months) (12 months) (12 months) (11 months)

RM RM RM RM
104,621,572 62,661,629 25,956,860 (7,656)
4,376 - - i,

104,625,948 62,661,629 25,956,860 (7,656)

(25,110,228) (15,038,791) (6,229,646) 1,837

21,691 18,533 6,240,000 -

50,945 121,108 - -
(1,572,176) (1,007,485) (10,354) (1,837)

1,308,520 793,297 - -

- 4,939,841 - -

9,028,332 6,777,259 - -

(16,272,916) (3,396,238) - -

(2,740,292) 281,576 - -

(19,013,208) (3,114,662) - -

ANSY has been granted pioneer status under the Promotion of Investments Act, 1986 by the Malaysian Industrial

Development Authority which exempts 70% of statutory income in relation to the production of its products.

*This was in respect of unabsorbed reinvestment allowance not recognised. The reinvestment allowances in respect of
tax incentive claimed by the Group on qualifying expenditure.
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EARNINGS PER SHARE
Basic earnings per ordinary share

Basic earnings per ordinary share is calculated by dividing the Group’s profit for the financial year by the number of
ordinary shares in issue at the end of the financial year as follows:

(c]{elV] ]
2022 2021
Profit for the financial year (RM) 85,263,861 57,327,666
Number of ordinary shares in issue 1,638,407,400 1,638,407,400%
Basic earnings per ordinary share (sen) 5.20 3.50

* In the calculation of earnings per share for the financial year ended 31 December 2021, it is assumed that the total
1,638,407,400 ordinary shares were in issue.

There is no diluted earnings per share as the Company has not issued or granted any convertible financial instruments
as at the end of the reporting period.

DIVIDEND

In respect of the financial year ended 31 December 2021

- An interim single tier dividend of RM1.25 per ordinary share - 12,500,000

A final single tier dividend of 1.0 sen per ordinary share amounting to approximately RM20.7 million in respect of the
financial year ended 31 December 2022 was recommended by the Directors subject to the shareholders’ approval at
the forthcoming Annual General Meeting. The current financial statements do not reflect this proposed dividend. Such
dividend, if approved by the shareholders, will be accounted for in equity as an appropriation of retained profits in the
financial year ending 31 December 2023.

OPERATING SEGMENT

The management determines the business segments based on the reports reviewed and used by the directors for
strategic decisions making and resources allocation.

The Group is principally engaged in the provision of electronic manufacturing services comprising mainly of final
assembly, printed circuit board assembly activities (under NSM) and assembly and testing of semiconductor devices
(under NSY). At present, the management reviews its operations as one operating segment as NSY is not significant
enough to be viewed as an independent operating segment since its contribution to the Group's revenue and profit
before tax is approximately 3% and 7% (2021: 4% and 8%) respectively. Accordingly, information by operating segment
on the Group's operations as required by MFRS 8 is not presented.

Geographical segments

Revenue of the Group based on geographical location of its customers are disclosed in Note 26 to the financial
statements. The Group's non-current assets are entirely located in Malaysia.

Major customers

The following are major customers which contributed revenue equal to or more than 10% of the Group revenue for the
relevant reporting periods:

Customer A 531,200,333 388,958,782

)
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32. RELATED PARTY DISCLOSURES

@i

(ii)

(iii)

(iv)

NATIONGATE Holdings Berhad @

Identity of related parties

Related parties Relationship
SkyGate Sciences Sdn. Bhd. } Companies in which a director of the Company has
VS Solution Services Sdn. Bhd. substantial financial interests.

Oneworks Lighting Sdn. Bhd.

Rank Electronics Sdn. Bhd. Company in which a director of the subsidiary has
substantial financial interests.

M.Rajedar Singh A/L Mahindra Singh A person connected with a director of the subsidiary.

Related party transactions

Related party transactions have been entered into at terms agreed between the parties during the financial year.

Purchase from:
- VS Solution Services Sdn. Bhd. (405,153) (266,854)
- Oneworks Lighting Sdn. Bhd. (2,200) -

Purchase of property, plant and equipment from:
- VS Solution Services Sdn. Bhd. (2,472,282) (2,911,030)

Rental payment to:
- SkyGate Sciences Sdn. Bhd. (3,756,291) -

Consultancy fees charged by:
- M.Rajedar Singh A/L Mahindra Singh - (30,000)
- Rank Electronics Sdn. Bhd. - (67,200)

Related company transactions

COMPANY
2022 2021
RM RM
Dividend income from subsidiaries 26,000,000 -
Payments/Advances made on behalf by a subsidiary (2,127,586) -

Compensation of key management personnel

Key management personnel is defined as those persons having authority and responsibility for planning, directing
and controlling the activities of the Group either directly or indirectly and entity that provides key management
personnel services to the Group.

Key management includes all the Directors of the Company and its subsidiaries and certain members of senior
management of the Group.

_\>
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32. RELATED PARTY DISCLOSURES (Cont'd)

(iv) Compensation of key management personnel (Cont'd)

Salaries, allowance and bonus 3,167,816 2,866,112

EPF 554,832 460,737
3,722,648 3,326,849

Analysed as:

- Directors 2,526,624 2,275,786

- Key management personnel 1,196,024 1,051,063
3,722,648 3,326,849

33. CAPITAL COMMITMENT

Contracted but not provided for:

- Plant and machinery 16,353,196 17,549,285
- Renovation 88,355 129,500
- Factory equipment - 843,186
- Furniture and fitting 864,057 -
- Motor vehicle 143,000 -

17,448,608 18,521,971

34. FINANCIAL INSTRUMENTS
34.1 Categories of financial instruments

The table below provides an analysis of financial instruments categorised as amortised cost (“AC") and fair value
through profit or loss (“FVTPL").

GROUP

Carrying

amount
RM

2022

Financial assets

Trade receivables 221,570,965 221,570,965 -
Other receivables and deposits (excluding prepayments) 3,944,041 3,944,041 -
Investment securities 384,595 - 384,595
Short term deposits with licensed banks 26,063,114 26,063,114 -
Cash and bank balances 27,347,650 27,347,650 -
279,310,365 278,925,770 384,595
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34. FINANCIAL INSTRUMENTS (Cont'd)

34.1 Categories of financial instruments (Cont’d)

NATIONGATE Holdings Berhad @

GROUP (Cont'd)

Financial liabilities

Carrying

amount
RM

Trade payables 131,832,873 131,832,873 -
Other payables and accruals 47,968,314 47,968,314 -
Borrowings 317,807,154 317,807,154 -
497,608,341 497,608,341 -
2021
Financial assets
Trade receivables 166,647,806 166,647,806 -
Other receivables and deposits (excluding prepayments) 3,239,155 3,239,155 -
Investment securities 385,652 - 385,652
Short term deposits with licensed banks 10,477,297 10,477,297 -
Cash and bank balances 35,106,286 35,106,286 -
215,856,196 215,470,544 385,652
Financial liabilities
Trade payables 164,487,756 164,487,756 -
Other payables and accruals (excluding dividend payable) 39,349,053 39,349,053 -
Borrowings 230,080,259 230,080,259 -
433,917,068 433,917,068 -
COMPANY
2022
Financial assets
Amount due from subsidiaries 26,000,000 26,000,000 -
Cash and bank balances 2 2 -
26,000,002 26,000,002 -
Financial liabilities
Other payables and accruals 28,991 28,991 -
Amount due to a subsidiary 2,127,586 2,127,586 -
2,156,577 2,156,577 -
2021
Financial assets
Cash and bank balances 2 2 -
Financial liabilities
Other payables and accruals 51,854 51,854 -

—_—
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34. FINANCIAL INSTRUMENTS (Cont'd)

34.2 Financial risk management

The Group is exposed to a variety of financial risks arising from its operations and use of financial instruments. The
key financial risks include credit risk, liquidity risk, interest rate risk and foreign currency exchange risk. The Group
operates within clearly defined guidelines that are approved by the Board and Group's policy is not to engage in
speculative transactions.

34.3 Credit risk

Credit risk refers to the risk that a counterparty will default on its contractual obligations resulting in financial loss
to the Group. The Group's exposure to credit risk arises principally from its trade receivables.

(i

(ii)

(iii)

Credit risk concentration profile

The Group's major concentration of credit risk that accounted for 10% or more of total trade receivables at
the end of reporting period is as follows:

GROUP
2022 2021
Number of customers 2 2
Percentage of trade receivables 66% 72%

Exposure to credit risk

At the end of each reporting period, the maximum exposure to credit risk is represented by the carrying
amount of each class of financial assets recognised in the consolidated statement of financial position of the
Group after deducting any allowance for impairment losses.

Assessment of impairment losses

Credit risk arising from trade customers is addressed by the application of credit evaluation and close
monitoring procedures by the management. The Group typically gives the existing customers credit terms
of 30 to 120 days (2021: 30 to 120 days). In deciding whether credit terms shall be extended, the Group
will take into consideration factors such as the relationship with the customer, its payment history and credit
worthiness.

New customers are subject to a credit evaluation process and existing customers' risk profiles are reviewed
regularly with a view to setting appropriate terms of trade and credit limits. Where appropriate, further sales
are suspended and legal actions are taken to attempt recoveries and mitigate losses.

In addition, as set out in Note 3.6, the Group assesses ECL under MFRS 9 on trade receivables based on
a provision matrix, the expected loss rates are based on the payment profile for sales in the past as well
as the corresponding historical credit losses during that period. The historical rates are adjusted to reflect
current and forwarding looking macroeconomic factors affecting the customer’s ability to settle the amount
outstanding. At each reporting date, the historical default rates are updated and changes in the forward-
looking estimates are analysed. However, given the short period exposed to credit risk, the impact of these
macroeconomic factors has not been considered significant within the reporting period.

As at the end of the reporting period, the maximum exposure to credit risk arising from trade receivables is
represented by its carrying amount in the consolidated statement of financial position.

—_
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34. FINANCIAL INSTRUMENTS (Cont'd)

34.3 Credit risk (Cont’'d)

(i) Assessment of impairment losses (Cont’d)

The ageing of trade receivables of the Group is as follows:

220,0:0:0

Not past due

1 to 30 days past due

31 to 60 days past due

61 to 90 days past due

Past due more than 90 days

181,573,986 160,861,897
24,043,035 5,069,174
10,308,800 532,259
5,396,450 31,756
248,694 152,720
39,996,979 5,785,909

221,570,965 166,647,806

Trade receivables that are neither past due nor impaired are creditworthy customers with good payment
record. None of the trade receivables that are neither past due nor impaired has been renegotiated during

the financial year.

The Group has trade receivables amounting to RM39,996,979 (2021: RM5,785,909) that are past due at the
end of the reporting period but not impaired as the management is of the view that these past due amounts
will be collected in due course.

34.4 Liquidity risk

Liquidity risk is the risk that the Group and the Company will not be able to meet their financial obligations as and
when they fall due. The Group and the Company actively manage its debt maturity profile, operating cash flows
and availability of funding so as to ensure that all repayment and funding needs are met. As part of its overall
prudent liquidity management, the Group maintains sufficient levels of cash and cash equivalents to meet its
working capital requirements.

The table below summarises the maturity profile of the Group's and the Company’s financial liabilities as at the end
of the reporting period based on the undiscounted contractual payments:

Group

2022

Non-derivative
financial liabilities

Trade payables

Other payables and
accruals

Interest bearing
borrowings

Lease liabilities

NATIONGATE Holdings Berhad

Carrying
amount
RM

131,832,873

47,968,314

317,807,154
12,145,998

Contractual Within
cash flows one year
RM RM

131,832,873 131,832,873
47,968,314 47,968,314

334,134,347 254,732,250
12,670,798 4,133,772

More than More than
one year two years
and less and less
than than

two years five years
RM RM

22,317,112 39,968,365
4,097,772 4,439,254

More than
five years
RM

17,116,620

509,754,339

526,606,332 438,667,209

26,414,884 44,407,619

17,116,620

(12)
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34. FINANCIAL INSTRUMENTS (Cont'd)
34.4 Liquidity risk (Cont'd)
More than More than

one year two years
and less and less

Carrying Contractual Within than than More than
amount cash flows one year two years five years five years
RM RM RM RM RM RM

2021

Non-derivative
financial liabilities

Trade payables 164,487,756 164,487,756 164,487,756 - - -
Other payables and

accruals (excluding

dividend payable) 39,349,053 39,349,053 39,349,053 - - -
Interest bearing

borrowings 230,080,259 241,379,783 146,378,038 44,078,985 28,747,093 22,175,667
Lease liabilities 457,841 468,000 432,000 36,000 - -

434,374,909 445,684,592 350,646,847 44,114,985 28,747,093 22,175,667

The financial liabilities of the Company as at the end of the reporting period will mature in less than one year based
on the carrying amounts reflected in the financial statements.

34.5 Interest rate risk
The Group's fixed rate instruments are exposed to a risk of change in their fair values due to changes in interest
rates. The Group's floating rate instruments are exposed to a risk of change in cash flows due to changes in interest

rates.

The interest rate profile of the Group's interest-bearing financial instruments based on their carrying amounts as at
the end of the reporting period are as follows:

Fixed rate instruments

Financial assets 26,063,114 10,477,297
Financial liabilities 60,165,191 42,634,826

Floating rate instruments
Financial liabilities 257,641,963 187,445,433

—_
N
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34. FINANCIAL INSTRUMENTS (Cont'd)
34.5 Interest rate risk (Cont’d)

Fair value sensitivity analysis for fixed rate instruments
The Group does not account for any fixed rate financial assets and financial liabilities at fair value through profit
or loss nor designate derivatives as hedging instruments under a fair value hedge accounting model. Therefore, a
change in interest rates at the end of the reporting period would not affect profit or loss.
Cash flow sensitivity analysis for variable rate instruments
An increase of 25 basis point would have decreased profit before taxation by the amount shown below and a

corresponding decrease would have an equal but opposite effect. This analysis assumes that all other variables
remain constant.

Decrease in profit before taxation (439,340) (506,877)

34.6 Foreign currency risk

The Group is exposed to foreign currency risk on sales and purchases that are denominated in currencies other than
the Group’s functional currency. The currency giving rise to this risk is primarily the US Dollar ("USD"). The Group
also maintains USD denominated bank account to facilitate the deposits of the Group’s revenue denominated
in USD as well as to pay for purchases denominated in USD. This provides some form of natural hedge against
adverse foreign exchange fluctuations.

Sensitivity analysis for foreign currency risk

The following table demonstrates the sensitivity to a reasonable possible change in the foreign currencies exchange
rates against Ringgit Malaysia, with all other variables held constant, of the Group's profit before taxation. A 10%
strengthening of the RM against the following currencies at the end of the reporting period would have affected
profit before taxation by the amount shown below and a corresponding weakening of the RM would have an equal
but opposite effect.

usD 691,242 5,143,989
Other currencies 162,808 253,007
Increase in profit before taxation 854,050 5,396,996

35. FAIR VALUE MEASUREMENT
35.1 Fair value measurement of financial instruments

The carrying amounts of financial assets and financial liabilities (other than investments in quoted financial
instruments) of the Group and of the Company as at the end of the reporting period approximate their fair values,
either due to their short-term nature or that they are floating rate instruments that are re-priced to market interest
rates on or near the end of the reporting period.

The carrying amounts of the non-current portion of hire purchase are reasonable approximation of fair values due
to their insignificant impact of discounting.

—_
N
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35. FAIR VALUE MEASUREMENT (Cont'd)
35.2 Fair value measurement of non-financial assets

The following table shows the levels within the hierarchy of non-financial assets for which fair value is disclosed as
at the end of the reporting period:

Level 1 Level 2 Level 3 Total
RM RM RM RM
GROUP
2022
Investment properties - - 13,600,000 13,600,000

The fair value for investment properties for disclosure purposes is categorised under Level 3 of the fair value
hierarchy (refer to Note 2.2 to the financial statement for definition of fair value hierarchy). The fair value is derived
based on appraisal performed by independent professional valuers using the Comparison Approach for its existing
use. The Comparison Approach entails comparing the land with similar properties that were sold recently and is
adjusted for positive and negative factors of time (market improvement), location, size and tenure of the property.

The building is valued by taking into consideration of the estimated cost to construct a new similar building based
on market prices for materials, labour and contractor’s overhead. From this total, depreciation is then deducted
using an appropriate rate to take into consideration the age of the building, physical deterioration, obsolesce and
economic factors. The most significant input into this valuation approach is price per square foot of comparable
properties.

35.3 Financial assets that are measured at fair value on a recurring basis

The table below analyses financial instruments measured at fair value at the end of the reporting period, by the
level in the fair value hierarchy:

Fair value of financial instruments

Carrying
Level 1 Level 2 Level 3 Total amount
RM RM RM RM RM
GROUP
2022

Financial assets
Investment securities 384,595 - - 384,595 384,595

2021

Financial assets
Investment securities 385,652 - - 385,652 385,652

The investments in quoted securities are quoted in an active market which are carried at fair value by reference to
their quoted closing bid price at the end of the reporting period.

Policy on transfer between levels
The fair value of an asset to be transferred between levels is determined as at the date of the event or change in

circumstances that caused the transfer. There were no transfers between Level 1 and Level 2 during the financial
year.

—
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36.

37.

38.

220,0:0:0

CAPITAL MANAGEMENT

The primary objective of the Group's capital management policy remain unchanged and are to maintain a strong capital
base to support its businesses and maximise shareholders’ value.

The Group manages its capital structure and makes adjustments to it in the light of changes in economic conditions
or expansion of the Group. The Group may adjust its capital structure by issuing new shares, returning capital to
shareholders or adjusting the amount of dividends to be paid to shareholders or sell assets to reduce debts.

As at the end of the reporting period, the net debt to equity ratio of the Group are as follows:

Total borrowings 317,807,154 230,080,259
Less: Short term deposits with licensed banks (26,063,114) (10,477,297)

Cash and bank balances (27,347,650) (35,106,286)
Net debt 264,396,390 184,496,676
Total equity 229,046,106 158,434,067
Debt to equity ratio 1.39 1.45
Net debt to equity ratio 1.15 1.16

MATERIAL LITIGATION
Dispute over ownership of consigned machines

By a manufacturing agreement dated 15 July 2020, NSY was appointed by Lumileds Malaysia Sdn. Bhd. (“Lumileds")
to manufacture products using machines consigned by Lumileds (“Consigned Machines”). These Consigned Machines
were previously in possession of a former supplier of Lumileds, Optotronics Semiconductors Sdn Bhd (“Optotronics”)
for which hire purchase arrangement was obtained by Optotronics to lease this Consigned Machines through BMW
Credit (Malaysia) Sdn. Bhd. (“"BMW Credit"”).

Following a default in repayment by Optotronics, BMW Credit attempted to retrieve the Consigned Machines through
a court order but was denied by NSY since NSY does not have ownership over the Consigned Machines and cannot
release the Consigned Machines without permission of Lumileds. Arising from this, BMW Credit filed a civil suit with
the Kuala Lumpur High Court against Lumileds as the 1*tdefendant and NSY as the 2nd defendant for recovery of the
Consigned Machine. The civil suit is fixed for next case management on 17 July 2023.

As at the date of this report, the Directors of the Company do not anticipate any financial exposure arising from the
mentioned case.

SIGNIFICANT EVENTS DURING AND AFTER THE FINANCIAL YEAR

Internal restructuring and Initial Public Offering

On 14 June 2022, the Company had entered into a share sale agreement to acquire the entire issued equity interest of
NSM for a total purchase consideration of RM143,360,647 which was wholly satisfied by the issuance of 1,638,407,398
shares in the Company at RM0.0875 per share, (“Internal Restructuring”). The acquisition was completed on 20 October
2022 and NSM became the Company’s wholly-owned subsidiary.

Following the Internal Restructuring exercise, the Company had on 12 December 2022 launched its Initial Public
Offering (“"IPO") prospectus in conjunction with its listing on the ACE Market of Bursa Malaysia Securities Berhad (“Bursa
Securities”) comprising:

(i) Public Issue of 435,525,900 Issue Shares in the Company at an issue price of RM0.38 per share, and

(i)  Offer for Sale of 290,351,300 Offer Shares by way of private placement exercise at an offer price of RM0.38 per
share.

On 12 January 2023, the Company was successfully admitted to the Official List of Bursa Securities and the Company’s
entire enlarged issued shares of 2,073,933,300 was listed and quoted on the ACE Market of Bursa Securities.

NATIONGATE Holdings Berhad @ /11-30\




List of Properties

Postal address /

. Title details

Plant 1

PT 76 held under HSD
44452 ("PT 76") &

Lot 9168 held under
PN 10342 (“Lot 9168"),
all in Mukim 01, Daerah
Seberang Perai Tengah,
Negeri Pulau Pinang
bearing the postal
address of 1413,

Solok Perusahaan 1,
Kawasan Perusahaan
Perai, 13600

Perai, Pulau Pinang

Plant 2

PT 1076, Mukim 01,
Daerah Seberang Perai
Tengah, Pulau Pinang
held under HSD 44098
bearing the postal
address of 2422,

Solok Perusahaan 1,
Kawasan Perusahaan 1,
13600 Perai,

Pulau Pinang

Plant 3

Lot 683, Mukim 01,
Daerah Seberang Perai
Tengah, Negeri

Pulau Pinang held
under PN 1338,
bearing the postal
address of 1415,
Lorong Perusahaan 1,
Kawasan Perusahaan 1,
13600 Perai,

Pulau Pinang

Plant 5

Plot 44, Plot 45, 46 &
47,

Mukim 01, Daerah
Seberang Perai Tengah,
Negeri Pulau Pinang
held under HSD 44436
bearing the postal
address of 2005,
Tingkat Perusahaan 1,
Kawasan Perusahaan
Perai, 13600

Perai, Pulau Pinang

Description /

Existing use Tenure

Industrial land with 59,910 PT 76:
a single storey Leasehold 99
detached factory years
annexed with a (expiring on
single storey factory 27 November
office 2073)
Industrial land with Lot 9168:
office, storage space Leasehold 60
and manufacturing years
facilities for NSM (expiring on
07 September
2070)
Industrial land with 43,727 Leasehold 60
a double-storey years (expiring
office block annexed on 21 February
with 1%2-storey 2042)
detached factory
Office, storage
space and
manufacturing
facilities for NSM
Industrial land with 84,798 Leasehold 99
A double-storey years (expiring
detached factory on 22 August
cum 2072)
office block
Industrial land 124,712 Leasehold 99

with a three-storey
detached office
block annexed

with double-storey
detached factory,
double-storey
detached guard
house and single-
storey guard house,
pump house,
chemical house and
TNB sub-station
Leasehold Office,
storage space and
manufacturing
facilities for NSM

years (expiring
on 14 May
2072)

)

520,000

Approximate
Age of

Date of
Acquisition/
Revaluation*

Carrying
Amount
(RM'000)

Building
(Years)

30 years 6,819 18 November
2019

30 years 8,149 18 November
2019

49 years 13,142 12 October
2020

1 year 49,105 9 June 2017
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As at 31 March 2023

Issued Share Capital : RM788,094,654 comprising 2,073,933,300 ordinary shares
Class of Shares : Ordinary shares

Total Number of Holders : 4,141

Voting right : One vote per ordinary share

ANALYSIS BY SIZE OF HOLDINGS

Holdings No. of Holders % No. of Shares %
1-99 8 0.193 164 0.000
100 - 1,000 815 19.681 459,815 0.022
1,001 - 10,000 1,831 44.216 9,592,000 0.462
10,001 - 100,000 1,087 26.249 38,762,900 1.869
100,001 - 103,696,664 (*) 398 9.611 677,062,321 32.646
103,696,665 and above (**) 2 0.048 1,348,056,100 64.999
Total 4,141 100.000 2,073,933,300 100.000
* - Less than 5% of the issued shares

**  _ 5% and above of the issued shares

LIST OF TOP THIRTY (30) HOLDERS
(Without aggregating securities from securities accounts belonging to the same registered holder)

Name of Shareholders Shareholding %

1. Ooi Eng Leong 1,199,770,000 57.849

2. Tan Ah Geok 148,286,100 7.149

3. Citigroup Nominees (Tempatan) Sdn Bhd 63,675,300 3.070
Exempt AN for AIA Bhd.

4. AmanahRaya Trustees Berhad 31,150,000 1.501
Amanah Saham Bumiputera 3 - Didik

5. AmanahRaya Trustees Berhad 27,000,000 1.301
ASN Umbrella for ASN Equity 3

6. NLE Electrical Engineering Sdn Bhd 21,500,000 1.036

7. HSBC Nominees (Asing) Sdn Bhd 19,323,100 0.931
J.P. Morgan Securities PLC

8. Maybank Nominees (Tempatan) Sdn Bhd 18,742,500 0.903
MTrustee Berhad for Principal Dali Equity Growth Fund (UT-CIMB-DALI) (419455)

9. AmanahRaya Trustees Berhad 18,000,000 0.867
Amanah Saham Nasional

10.  Citigroup Nominees (Asing) Sdn Bhd 17,386,000 0.838
Exempt AN for Citibank New York (Norges Bank 19)

11. Lee Kim San 15,789,500 0.761

12.  Davindra Singh Gendeh 14,653,100 0.706

13.  Citigroup Nominees (Asing) Sdn Bhd 13,856,800 0.668
UBS AG

14.  Ch'ng Chiap Kang 13,000,000 0.626

15.  Citigroup Nominees (Tempatan) Sdn Bhd 12,157,000 0.586
Universal Trustee (Malaysia) Berhad for Principal Dali Equity Fund

16.  AmanahRaya Trustees Berhad 10,500,000 0.506
ASN Umbrella for ASN Imbang (Mixed Asset Balanced) 2

17.  AmanahRaya Trustees Berhad 10,219,800 0.492
AC Principal Dali Asia Pacific Equity Growth Fund

18. CIMB Group Nominees (Tempatan) Sdn Bhd 9,776,700 0.471

CIMB Commerce Trustee Berhad — Kenanga Growth Fund

NATIONGATE Holdings Berhad @ @
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As at 31 March 2023

LIST OF TOP THIRTY (30) HOLDERS (Cont'd)
(Without aggregating securities from securities accounts belonging to the same registered holder)

Name of Shareholders Shareholding %

19.  Citigroup Nominees (Tempatan) Sdn Bhd 9,494,400 0.457
Exempt AN for AIA Public Takaful Bhd.

20. Citigroup Nominees (Tempatan) Sdn Bhd 9,389,400 0.452
Universal Trustee (Malaysia) Berhad for Principal Islamic Small Cap Opportunities
Fund

21.  AmanahRaya Trustees Berhad 7,701,237 0.371
ASN Umbrella for ASN Sara (Mixed Asset Conservative) 1

22. HSBC Nominees (Tempatan) Sdn Bhd 7,670,300 0.369
HSBC (M) Trustee Bhd for Manulife Investment Shariah Progress Fund

23.  Citigroup Nominees (Asing) Sdn Bhd 6,830,000 0.329
UBS EUR SE for UBS (Lux) Equity Sicav — Asian Smaller Companies (USD)

24.  Citigroup Nominees (Tempatan) Sdn Bhd 6,715,300 0.323
Urusharta Jamaah Sdn. Bhd. (AHAM AM 2)

25. Maybank Nominees (Tempatan) Sdn Bhd 6,500,000 0.313
Maybank Trustees Berhad for ARECA EquityTrust Fund (211882)

26. AmanahRaya Trustees Berhad 6,248,200 0.301
Amanah Saham Sarawak

27. AmanahRaya Trustees Berhad 6,000,000 0.289
ASN Imbang (Mixed Asset Balanced) 1

28. AmanahRaya Trustees Berhad 6,000,000 0.289
ASN Equity 5

29. Lee Aik Kun 5,500,000 0.265

30. Liew Sow Ying 5,327,100 0.256
TOTAL 1,748,161,837 84.292

SUBSTANTIAL SHAREHOLDERS

In accordance with the Register of Substantial Shareholders, the Substantial Shareholders and their shareholdings as at 31
March 2023 are as follows:-

Name of Shareholders No of shares
Direct % Indirect %
Ooi Eng Leong 1,199,770,000 57.85 148,286,100* 7.15
Tan Ah Geok 148,286,100 7.15 1,199,770,000* 57.85
* Deemed interested by virtue of his/her spouse’s interest in the Company pursuant to Section 8(4) of the Companies Act

2016 (“the Act”).

—_
w
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DIRECTORS AND THEIR SHAREHOLDINGS

In accordance with the Register of Directors’ Shareholdings, the Directors and their shareholdings as at 31 March 2023 are as
follows:-

Name of Directors No of shares
% Indirect

Dato’ Seri Wong Siew Hai 5,200,000 0.25 984,000* 0.05
Ooi Eng Leong 1,199,770,000 57.85 148,286,100" 7.15
Lee Kim San 15,789,500 0.76 - -
Dato’ Seri Lee Kah Choon 2,000,000 0.10 - -
Dato’ Faiza Binti Zulkifli 800,000 0.04 4,000* **
Ju Siew Lee - - - -

* Other interest of children by virtue of Section 59(11)(c) of the Act
A Deemed interested by virtue of his spouse’s interest in the Company pursuant to Section 8(4) of the Act.

**  Negligible

—_—
w
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.Notice of Annual General Meeting

520,000

NOTICE IS HEREBY GIVEN that the Second Annual General Meeting of NationGate Holdings Berhad will be held at Sri
Cengal 1, Level 1, Sunway Hotel Seberang Jaya, No 11 Lebuh Tenggiri Dua, Pusat Bandar Seberang Jaya, 13700 Prai, Pulau
Pinang, Malaysia on Wednesday, 28 June 2023 at 10.00 a.m. for the purpose of considering if thought fit, to pass the following
resolutions, with or without modifications:-

AGENDA

ORDINARY BUSINESS

1.

2.

To receive the Audited Financial Statements for the financial year ended 31 December 2022 together
with the Reports of the Directors and Auditors thereon.

To declare a Final Single Tier Dividend of 1.0 sen per share for the financial year ended 31 December
2022.

To re-elect Dato’ Seri Wong Siew Hai who retires in accordance with Clause 76(3) of the Company'’s
Constitution.

To re-elect Dato’ Faiza Binti Zulkifli who retires in accordance with Clause 76(3) of the Company's
Constitution.

To re-appoint Grant Thornton Malaysia PLT as Auditors and to authorise the Directors to determine their
remuneration.

To approve the payment of Directors’ fees of up to an amount of RM158,000.00 for the financial year
ending 31 December 2023.

To approve the payment of Directors’ benefits in accordance with Section 230(1) of the Companies Act
2016 up to an amount of RM168,000.00 from 12 January 2023 until the next Annual General Meeting
of the Company.

SPECIAL BUSINESS
To consider and, if thought fit, to pass with or without modifications the following Resolutions:-

8.

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(2) 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 subject to passing Ordinary
Resolution | — Authority to Issue and Allot Shares of the Company pursuant to Sections 75 and 76 of
the Act.”

ORDINARY RESOLUTION I
AUTHORITY TO ISSUE AND ALLOT SHARES OF THE COMPANY PURSUANT TO SECTIONS 75
AND 76 OF THE COMPANIES ACT 2016

“THAT contingent upon the passing of the Special Resolution on waiver of pre-emptive rights under
Section 85 of the Companies Act 2016 (“the Act”) and pursuant to Sections 75 and 76 of the Act,
ACE Market Listing Requirements of Bursa Malaysia Securities Berhad (“Bursa Securities”) (“Listing
Requirements”) and the approval of the relevant regulatory authorities, where such approval is
required, the Directors of the Company be and are hereby authorised to issue and allot shares in the
capital of the Company, grant rights to subscribe for shares in the Company, convert any securities into
shares in the Company, or allot shares under an agreement or option or offer (“New Shares”) from time
to time, at such price, to such persons and for such purposes and upon such terms and conditions as
the Directors may in their absolute discretion deem fit, provided that the aggregate number of such
New Shares to be issued, to be subscribed under any rights granted, to be issued from conversion
of any security, or to be issued and allotted under an agreement or option or offer, pursuant to this
resolution, when aggregated with the total number of any such shares issued during the preceding 12
months does not exceed 10% of the total number of issued shares (excluding any treasury shares) of
the Company for the time being (“Proposed General Mandate”).

Please refer to
Note 2

Resolution 1

Resolution 2

Resolution 3

Resolution 4

Resolution 5

Resolution 6

Resolution 7
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ORDINARY RESOLUTION |
AUTHORITY TO ISSUE AND ALLOT SHARES OF THE COMPANY PURSUANT TO SECTIONS 75
AND 76 OF THE COMPANIES ACT 2016 (CONT'D)

THAT such approval on the Proposed General Mandate shall be in force until:

a. the conclusion of the next Annual General Meeting (“AGM") of the Company held after the
approval was given;

b. the expiration of the period within which the next AGM of the Company is required to be held after
the approval was given; or

c. revoked or varied by resolution passed by the shareholders of the Company in a general meeting.

whichever is the earlier.

THAT the Directors of the Company be and are hereby also empowered to obtain the approval from
Bursa Securities for the listing of and quotation for such New Shares on the ACE Market of Bursa
Securities.

THAT authority be and is hereby given to the Directors of the Company, to give effect to the Proposed
General Mandate with full powers to assent to any conditions, modifications, variations and/or
amendments as they may deem fit in the best interest of the Company and/or as may be imposed by
the relevant authorities.

AND FURTHER THAT the Directors of the Company, be and are hereby authorised to implement,
finalise, complete and take all necessary steps and to do all acts (including execute such documents as
may be required), deeds and things in relation to the Proposed General Mandate.”

ORDINARY RESOLUTION Il
PROPOSED NEW SHAREHOLDERS’ MANDATE FOR RECURRENT RELATED PARTY
TRANSACTIONS OF A REVENUE OR TRADING NATURE

“THAT subject always to the provisions of the Companies Act 2016 (“the Act”), the Company's
Constitution, Bursa Malaysia Securities Berhad ACE Market Listing Requirements or other regulatory
authorities, approval be and is hereby given to the Company and/or its subsidiaries to enter into
recurrent related party transactions with the related parties as set out in Appendix | of the Circular to
Shareholders dated 28 April 2023 (“the Circular”), which are necessary for the day to day operations
and are carried out in the ordinary course of business and are on normal commercial terms which
are not more favourable to the related parties than those generally available to the public and not
detrimental to the minority shareholders as set out in the Circular (“Mandate”).

THAT the Directors be empowered to do all such acts and things be considered necessary or
expedient to give full effect to the Mandate with full powers to assent to any conditions, modifications,
revaluations, variations and/or amendments as may be imposed by the relevant authorities.

THAT such Mandate shall commence upon passing this ordinary resolution and to be in force until:

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

(b) 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 Act (but shall not extend to such extension as may be allowed
pursuant to Section 340(4) of the Act); or

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

whichever is earlier.

-
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10. ORDINARY RESOLUTION II
PROPOSED NEW SHAREHOLDERS’ MANDATE FOR RECURRENT RELATED PARTY
TRANSACTIONS OF A REVENUE OR TRADING NATURE (CONT’D)

AND THAT the Directors of the Company be and are hereby authorised to complete and to 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 transactions contemplated and/or authorised by this
ordinary resolution.” Resolution 9

11. To transact any other business of which due notice shall have been given in accordance with the
Companies Act 2016 and the Company’ Constitution.

By Order of the Board

CHEW SIEW CHENG (MAICSA 7019191)
(SSM PC No.: 202008001179)

LIM CHOO TAN (LS 0008888)

(SSM PC No.: 202008000713)

Company Secretaries

Date: 28 April 2023

Penang
NOTES:
1. Proxy

1.1 For the purpose of determining who shall be entitled to participate in this AGM, the Company shall be requesting
Bursa Malaysia Depository Sdn Bhd to make available to the Company, a Record of Depositors as at 20 June 2023.
Only a member whose name appears on this Record of Depositors shall be entitled to participate in this AGM or
appoint a proxy to attend, participate, speak and vote on his/her/its behalf.

1.2 A member entitled to attend and vote at this AGM 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.

1.3 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.

1.4  Iftwo (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.

1.5 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.

1.6 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.

1.7 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.
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NOTES: (Cont'd)

1. Proxy (Cont'd)

1.8

1.9

1.10

1.12

1.13

1.14
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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
AGM or adjourned AGM at which the person named in the appointment proposes to vote:

() Inhard copy form
In the case of an appointment made in hard copy form, this proxy form 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.

(i) By electronic means
The Proxy Form can be electronically lodged via TIIH Online website at https://tiih.online. Please refer to the
Administrative Guide for the 2 AGM on the procedures for electronic lodgement of the Proxy Form.

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
AGM or adjourned AGM 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.

Please ensure ALL the particulars as required in this proxy form are completed, signed and dated accordingly.
Last date and time for lodging this proxy form is 10.00 a.m. on 26 June 2023 (Monday).

Please bring an ORIGINAL of the following identification papers (where applicable) and present it to the registration
staff for verification:

a. Identity card (NRIC) (Malaysian), or

b.  Police report (for loss of NRIC) / Temporary NRIC (Malaysian), or

c. Passport (Foreigner).

For a corporate member who has appointed a representative instead of a proxy to attend this AGM, please bring
the ORIGINAL certificate of appointment executed in the manner as stated in the proxy form if this has not been
lodged at the Company’s registered office earlier.

Those Proxy Forms which are indicated with “+/” in the spaces provided to show how the votes are to be casted
will also be accepted.

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 2
AGM 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 2 AGM (including any adjournment thereof) and the preparation
and compilation of the attendance lists, minutes and other documents relating to the 2" AGM (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.

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 2"* AGM will be put to vote by way of poll.
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2.

Audited Financial Statements for the financial year ended 31 December 2022

This Agenda item is meant for discussion only as the provision of Sections 248(2) and 340(1)(a) of the Companies Act
2016 does not require a formal approval of the shareholders and hence is not put forward for voting.

Re-election of retiring Directors

The details and profile of the retiring Directors, Dato’ Seri Wong Siew Hai and Dato’ Faiza Binti Zulkifli who are standing
for re-election at the AGM is set out in the Directors’ profile on pages 6 and 10 of the Annual Report 2022.

The Board through the Nomination Committee (“NC”) had conducted an annual assessment on the performance and
contribution of the individual Directors including the retiring Directors for the financial year ended 31 December 2022
based on a set of prescribed criteria. Based on the results of the annual assessment, the performance of each individual
Director was found to be satisfactory and the NC had assessed that each individual Director was fit and proper to
continue to hold the position as a Director of the Company.

Premised on the satisfactory outcome of the assessments, the Board endorsed the recommendation of the NC to seek
members’ approval for the re-election of Dato’ Seri Wong Siew Hai and Dato’ Faiza Binti Zulkifli as Directors of the
Company.

Directors’ Fees

The proposed Resolution 5, if passed, will authorise the payment of the Directors’ fees up to the amount of RM158,000.00
for the financial year ending 31 December 2023.

Directors’ Benefits

The proposed Resolution 6, if passed, will authorise the payment of the Directors’ benefits in accordance with Section
230(1) of the Companies Act 2016 of up to RM168,000.00 from 12 January 2023 until the next Annual General Meeting
of the Company.

SPECIAL RESOLUTION
Waiver of Pre-emptive Rights under Section 85 of the Companies Act 2016

The Special Resolution is pertaining to the waiver of pre-emptive rights granted to the shareholders under Section 85
of the Companies Act 2016. By voting in favour of the Special Resolution, the shareholders of the Company would be
waiving their statutory pre-emptive right. The Special Resolution if passed, would allow the Directors to issue new shares
to any person under the Proposed General Mandate without having to offer the new Company shares to be issued
equally to all existing shareholders of the Company prior to issuance.

ORDINARY RESOLUTION |
Resolution Pursuant to Sections 75 and 76 of the Companies Act 2016

The Board is desirous of seeking a general mandate for issuance of shares at the 2"® AGM. Subject to passing the
Special Resolution on the waiver of pre-emptive rights under Section 85 of the Companies Act 2016, the Ordinary
Resolution proposed under Resolution 8, if passed, would provide flexibility to the Directors to undertake fund raising
activities, including but not limited to placement of shares for the purpose of funding the Company’s current and/or
future investment project(s), working capital and/or acquisition(s), by the issuance of shares in the Company to such
persons at any time as the Directors may deem fit provided that the aggregate number of shares issued pursuant to the
mandate does not exceed 10% of the total number of the issued shares (excluding treasury shares) of the Company for
the time being, without having to convene a general meeting. This authority, unless revoked or varied by the Company
in a general meeting will expire at the conclusion of the next Annual General Meeting of the Company (“Proposed
General Mandate”).

ORDINARY RESOLUTION II
Proposed New Shareholders’ Mandate for Recurrent Related Party Transactions of a Revenue or Trading Nature

The Ordinary Resolution proposed under Resolution 9, if passed, will authorize the Company and/or its subsidiaries
to enter into recurrent related party transactions of a revenue or trading nature. This Authority will, unless revoked or
varied by the Company in general meeting, will expire at the next Annual General Meeting of the Company. Please refer
to the Circular to Shareholders dated 28 April 2023 for more information.

@ ® Annual Report 2022
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NOTICE IS HEREBY GIVEN that, subject to the approval of the shareholders at the forthcoming Second Annual General
Meeting, a Final Single Tier Dividend of 1.0 sen per share for the year ended 31 December 2022 will be paid on 17 July 2023
to Depositors registered in the Record of Depositors at the close of business on 3 July 2023.

A Depositor shall qualify for the above entitlement only in respect of: -

a)  shares transferred into the Depositor's Securities Account before 4.00 p.m. on 3 July 2023 in respect of transfers;

b)  shares bought on Bursa Malaysia Securities Berhad (“Bursa Securities”) on a cum entitlement basis according to the rules
of Bursa Securities.

By Order of the Board

CHEW SIEW CHENG (MAICSA 7019191)
(SSM PC No.: 202008001179)

LIM CHOO TAN (LS 0008888)

(SSM PC No.: 202008000713)

Company Secretaries

Date: 28 April 2023

Penang
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Pursuant to Rule 8.29(2) of the ACE Market Listing Requirements of Bursa
Malaysia Securities Berhad

There are no individuals who are standing for election as Director (excluding Directors standing for re-election) at the
forthcoming Annual General Meeting.

General Mandate for Issue of Securities pursuant to Rule 6.04(3) of the ACE Market Listing Requirements of Bursa
Malaysia Securities Berhad

The proposed Resolution 8, if passed, will provide the authority to and empower the Directors, pursuant to Sections 75
and 76 of the Companies Act 2016, to issue and allot new ordinary shares in the Company up to an aggregate number not
exceeding ten per centum (10%) of the total number of issued shares of the Company for the time being for such purposes
as the Directors deem necessary, expedient and in the best interest of the Company. The proposed general mandate will
provide flexibility to the Company to issue new ordinary shares for any possible fund-raising activities, including but not
limited to placement of shares for the purpose of funding working capital, future investments and/or acquisitions or such
other application as the Directors may deem fit in the best interest of the Company.

This would eliminate any delay arising from and eliminate costs involved in convening a general meeting to obtain approval
of the shareholders for such issuance of shares. The authority, unless revoked or varied by the Company at a general meeting,
will expire at the conclusion of the next AGM of the Company or at the expiry of the period within which the next AGM is
required to be held after the approval was given or revoked/varied at any time by a resolution passed at general meeting,
whichever is the earlier.

)
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PROXY FORM

CDS Account No. No. of shares held

NATIONGATE HOLDINGS BERHAD
202101004230 (1404529-K)

1/We Tel:

[Full name in block, NRIC/Passport/Company No.]

being member(s) of NationGate Holdings Berhad, hereby appoint:

Full Name (in Block) NRIC/Passport No. Proportion of Shareholdings
No. of Shares %

Address

and / or* (*delete as appropriate)

Full Name (in Block) NRIC/Passport No. Proportion of Shareholdings
No. of Shares %

Address

or failing him, the Chairperson of the Meeting, as my/our proxy to vote for me/us and on my/our behalf at the Second Annual General
Meeting of the Company to be held at Sri Cengal 1, Level 1, Sunway Hotel Seberang Jaya, No 11 Lebuh Tenggiri Dua, Pusat Bandar
Seberang Jaya, 13700 Prai, Pulau Pinang, Malaysia on Wednesday, 28 June 2023 at 10.00 a.m. or any adjournment thereof, and to
vote as indicated below:

Ordinary Business For Against
Declaration of Final Single Tier Dividend Resolution 1
Re-election of Dato’ Seri Wong Siew Hai Resolution 2
Re-election of Dato’ Faiza Binti Zulkifli Resolution 3

Re-appointment of Grant Thornton Malaysia PLT as Auditors and to authorise the| Resolution 4
Directors to determine their remuneration

Approval of Directors’ fees Resolution 5
Approval of Directors’ benefits Resolution 6
Waiver of Pre-emptive Rights Resolution 7
Authority to Issue and Allot Shares Resolution 8

New shareholders’ mandate for recurrent related party transactions of a revenue| Resolution 9
or trading nature

Please indicate with an “X” in the space provided whether you wish your votes to be cast for or against the resolutions. In the absence
of specific direction, your proxy will vote or abstain as he thinks fit.

Signed this day of

Signature*
Member

* Manner of execution:

(a) If you are an individual member, please sign where indicated.

(b) If you are a corporate member which has a common seal, this proxy form should be executed under seal in accordance with the
constitution of your corporation.

(c) If you are a corporate member which does not have a common seal, this proxy form should be affixed with the rubber stamp of
your company (if any) and executed by:
(i) atleast two (2) authorised officers, of whom one shall be a director; or
(i) any director and/or authorised officers in accordance with the laws of the country under which your corporation is incorporated.

Notes:
1. For the purpose of determining who shall be entitled to participate in this AGM, the Company shall be requesting Bursa Malaysia Depository Sdn Bhd to make available to the Company, a Record of
Depositors as at 20 June 2023. Only a member whose name appears on this Record of Depositors shall be entitled to participate in this AGM or appoint a proxy to attend, participate, speak and vote
on his/her/its behalf.
A member entitled to attend and vote at this AGM 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.
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.
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.
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.
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.
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.
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 AGM or adjourned AGM 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 proxy form 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.
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Notes: (Cont'd)
(i) By electronic means
The Proxy Form can be electronically lodged via TlIH Online website at https://tiih.online. Please refer to the Administrative Guide for the 2"* AGM on the procedures for electronic lodgement of
the Proxy Form.

9. 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 AGM or adjourned AGM 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.

10. Please ensure ALL the particulars as required in this proxy form are completed, signed and dated accordingly.

11. Last date and time for lodging this proxy form is 10.00 a.m. on 26 June 2023 (Monday).

12. Please bring an ORIGINAL of the following identification papers (where applicable) and present it to the registration staff for verification:

a. Identity card (NRIC) (Malaysian), or
b.  Police report (for loss of NRIC) / Temporary NRIC (Malaysian), or
c. Passport (Foreigner).

13. For a corporate member who has appointed a representative instead of a proxy to attend this AGM, please bring the ORIGINAL certificate of appointment executed in the manner as stated in the
proxy form if this has not been lodged at the Company’s registered office earlier.

14. Those Proxy Forms which are indicated with “y/” in the spaces provided to show how the votes are to be casted will also be accepted.

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 2® AGM 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 2
AGM (including any adjournment thereof) and the preparation and compilation of the attendance lists, minutes and other documents relating to the 2"* AGM (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”), (i) 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.

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 2" AGM will be put to vote by way of poll.

Fold Here

STAMP

The Secretaries

NationGate Holdings Berhad
202101004230 (1404529-K)

Suite A, Level 9, Wawasan Open University
54, Jalan Sultan Ahmad Shah
10050 Georgetown, Penang
Malaysia

Fold Here
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