
NATIONGATE HOLDINGS BERHAD 
(202101004230)(1404529-K) 
(Incorporated in Malaysia) 

 
 
Minutes of the Second Annual General Meeting of the Company held at Sri Cengal 1, 
Level 1, Sunway Hotel Seberang Jaya, No 11 Lebuh Tenggiri Dua, Pusat Bandar 
Seberang Jaya, 13700 Prai, Pulau Pinang on Wednesday, 28 June 2023 at 10.00 a.m. 
 

 
 
Attendance 
 
As per Attendance List 
 
The Meeting commenced at 10.00 a.m. with the requisite quorum being present. 
 
Notice 
 
The Notice convening the Meeting was taken as read. 
 
 
1. WELCOMING ADDRESS 
 
1.1 After confirming with the Joint Secretary of the Company that a quorum was 

present, the Independent Non-Executive Chairman, Dato’ Seri Wong Siew Hai 
(“Dato’ Seri Wong”) welcomed all members and guests to the Company’s Second 
Annual General Meeting.  Dato’ Seri Wong called the meeting to order after he 
introduced to the Meeting all members of the Board and the Joint Secretary. 

 
1.2 Dato’ Seri Wong briefed the floor that there were eight (8) Ordinary Resolutions 

and one (1) Special Resolution to be tabled for consideration and approval from 
the shareholders. He explained that ordinary resolutions required a simple 
majority of more than 50% votes from those members present in person or by 
proxies and voting at the meeting. The Special Resolution required not less than 
75% of the votes from those members present in person or by proxies at this 
Meeting. He further explained that voting would be by way of poll in line with the 
Listing Requirements of Bursa Malaysia Securities Berhad.  
 

1.3 The Chairman also informed that the conduct of the poll would be deferred to the 
end of the Meeting to enable a more efficient running of the Meeting. He added 
that only members and proxies appointed for the Meeting were allowed to vote, 
raise questions or seek clarifications which were relevant to the proposed motions 
in the Agenda. 

 
1.4 The Chairman then proceeded to notify the floor that the poll would be conducted 

by Tricor Investor & Issuing House Services Sdn Bhd as the Poll Administrator 
and results of the poll would be verified by Asia Securities Sdn Berhad as the 
Independent Scrutineer.  It was agreed that the notice convening the Meeting be 
taken as read. 
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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 

 
2.1 The Audited Financial Statements for the financial year ended 31 December 2022 

together with the Reports of the Directors and Auditors thereon, copies of which 
had been circulated, were tabled before the Meeting. 
 

2.2 The Chairman highlighted to all present that the receipt of the Audited Financial 
Statements was meant for discussion only and did not require a formal approval of 
the shareholders and hence, no resolution was put forward for voting. 

 
2.3 The Chairman then invited comments and questions from the floor on the Audited 

Financial Statements for the financial year ended 31 December 2022. There were 
no questions raised from the floor. 

 
2.4 There being no questions raised from the floor, it was declared that the Audited 

Financial Statements for the financial year ended 31 December 2022 together with 
the Reports of the Directors and Auditors thereon be received. 

 
 
3. RESOLUTION 1 - TO DECLARE A FINAL SINGLE TIER DIVIDEND OF 1.0 SEN 

PER SHARE FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2022 
 

3.1 Members were informed that the proposed Ordinary Resolution 1 was to declare 
final single tier dividend of 1.0 sen per share for the financial year ended 31 
December 2022. 

 
3.2 Ms Yap Wei Theng proposed and followed by Ms Ong Chiew Ean who seconded 

the motion.  
 
 
4. RESOLUTION 2 - TO RE-ELECT DATO’ SERI WONG SIEW HAI WHO 

RETIRES IN ACCORDANCE WITH CLAUSE 76(3) OF THE COMPANY’S 
CONSTITUTION 
 

4.1 As the Ordinary Resolution 2 was on the re-election of Dato’ Seri Wong Siew Hai, 
the chair was passed to Mr Ooi Eng Leong. 
 

4.2 Members were informed that Dato’ Seri Wong Siew Hai who retired as a Director 
of the Company in accordance with Clause 76(3) of the Company’s Constitution 
and being eligible, had offered himself for re-election. 

 
4.3 Mr Yau Voon Fong proposed and followed by Ms Cheah Yi Yin who seconded the 

motion.  
 
4.4 Mr Ooi Eng Leong then passed the chair back to Dato’ Seri Wong Siew Hai. 
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5. RESOLUTION 3 - TO RE-ELECT DATO’ FAIZA BINTI ZULKIFLI WHO 
RETIRES IN ACCORDANCE WITH CLAUSE 76(3) OF THE COMPANY’S 
CONSTITUTION  

 
5.1 Members were informed that Dato’ Faiza Binti Zulkifli who retired as a Director of 

the Company in accordance with Clause 76(3) of the Company’s Constitution and 
being eligible, had offered herself for re-election. 

 
5.2 Mr Tay Seng Chew proposed and followed by Ms Ngu Chai Leng who seconded 

the motion. 
 
 
6. RESOLUTION 4 - TO 

AND TO AUTHORISE THE DIRECTORS TO 
DETERMINE THEIR REMUNERATION 

  
6.1 Members were informed that the proposed resolution 4 was for the re-

appointment of Grant Thornton Malaysia PLT as Auditors of the Company for the 
ensuing year at a fee to be determined by the Board of Directors. 

 
6.2 Mr Hoong Kah Thiam @ Ang Kah Thiam proposed and followed by Ms Yap Wei 

Theng who seconded the motion. 
 
 
7. RESOLUTION 5 - TO APPROVE THE PAYMENT OF DIRECTORS’ FEES OF 

UP TO AN AMOUNT OF RM158,000.00 FOR THE FINANCIAL YEAR ENDING 
31 DECEMBER 2023 
 

7.1 Members were informed that the proposed resolution 5 was to approve the 
payment of Directors’ fees up to an amount of Ringgit Malaysia One Hundred Fifty 
Eight Thousand (RM158,000.00) for the financial year ending 31 December 2023. 

 
7.2 Ms Ong Chiew Ean proposed and followed by Ms Cheah Yi Yin who seconded the 

motion. 
 
 

8. RESOLUTION 6 - 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 FROM 12 JANUARY 2023 UNTIL THE NEXT 
ANNUAL GENERAL MEETING 

 
8.1 Members were informed that the proposed resolution 6 was to approve the 

payment of Directors’ benefits in accordance with Section 230(1) of the 
Companies Act 2016 up to an amount of One Hundred Sixty Eight Thousand 
(RM168,000) from 12 January 2023 until next Annual General Meeting of the 
Company. 

 
8.2 Ms Chang Tsui Shi proposed and followed by Mr Tay Seng Chew who seconded 

the motion. 
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9. SPECIAL BUSINESS  
RESOLUTION 7 - SPECIAL RESOLUTION: WAIVER OF PRE-EMPTIVE 
RIGHTS UNDER SECTION 85 OF THE COMPANIES ACT 2016  

 
9.1 The Chairman informed that line 3, 1st para should be read as Clause 12(3) 

instead of Clause 12(2) of the Constitution. He also informed that Resolution 7 is a 
Special Resolution and, if passed, would allow the Directors of the Company 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. 

 
9.2 Mr Yau Voon Fong proposed and followed Ms Tan Sheue Ley who seconded the 

motion. 
 
 
10. SPECIAL BUSINESS 

RESOLUTION 8 - ORDINARY RESOLUTION I: AUTHORITY TO ISSUE AND 
ALLOT SHARES OF THE COMPANY PURSUANT TO SECTIONS 75 AND 76 
OF THE COMPANIES ACT 2016 

 
10.1 Members were informed of the following proposed Ordinary Resolution I:- 

 
“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”).  
 
THAT such approval on the Proposed General Mandate shall continue to 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.  
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 SPECIAL BUSINESS 
RESOLUTION 8 - ORDINARY RESOLUTION I: AUTHORITY TO ISSUE AND 
ALLOT SHARES OF THE COMPANY PURSUANT TO SECTIONS 75 AND 76 
OF THE COMPANIES ACT 2016 (…continued) 
 
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.” 
 

10.2 Ms Cheah Yi Yin proposed and followed by Mr Hoong Kah Thiam @ Ang Kah 
Thiam who seconded the motion. 

 
 
11. SPECIAL BUSINESS  

RESOLUTION 9 - ORDINARY RESOLUTION II:  PROPOSED NEW 
SHAREHOLDERS’ MANDATE FOR RECURRENT RELATED PARTY 
TRANSACTIONS OF A REVENUE OR TRADING NATURE  

 
11.1 The Chairman informed the floor that the interested directors, major shareholders 

and persons connected with them as listed in Section 6 on pages 5 to 6 of the 
Circular were deemed interested in the proposed shareholders’ mandate and 
would accordingly abstain from voting. 
 

11.2 Members were informed of the following proposed Ordinary Resolution II:- 
 
“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 I 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.  
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 SPECIAL BUSINESS  
RESOLUTION 9 - ORDINARY RESOLUTION II:  PROPOSED NEW 
SHAREHOLDERS’ MANDATE FOR RECURRENT RELATED PARTY 
TRANSACTIONS OF A REVENUE OR TRADING NATURE (…continued) 
 
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. 
 

 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.” 

 
11.3 Ms Tan Sheue Ley proposed and followed by Ms Yap Wei Theng who seconded 

the motion. 
 
 
12. CONDUCT OF POLL 
 
12.1 Before proceeding with the polling, the Chairman, Dato’ Seri Wong Siew Hai 

requested the Joint Secretary to explain on the polling procedures. The Joint 
Secretary then briefed the floor on the polling procedures. 

 
12.2 As there were no questions from the floor, the Chairman called upon the members 

to proceed to cast their votes. The casting of votes was duly observed by the duly 
appointed Scrutineer.  

 
12.3 As there were no more voting slips to be collected, the Chairman adjourned the 

Meeting at 10.27 a.m. to facilitate with the counting of the votes. The Chairman 
then invited the members to have some refreshments. 

 
13.  DECLARATION OF POLL RESULTS 
 
13.1 The Chairman reconvened the Meeting at 10.59 a.m. with the requisite quorum for 

the declaration of poll results which had been verified by the Scrutineer, Asia 
Securities Sdn. Bhd. 

 
13.2 Mr Prem Jitindarsingh, the representative from Asia Securities Sdn. Bhd. was 

invited to present the results as set out in Appendix A attached. 
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