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DEFINITIONS

For the purpose of this Circular, except where the context otherwise requires, the following definitions
shall apply throughout this Circular:

llACtll

"AGM"

"Board"

"Bursa Securities"
“‘CGT”

"CSPL"

“Code”

“Directors”

“‘EPS”

“LPD”

"Major Shareholder"

“Market day”

lIMMLRll

The Companies Act 2016, as amended from time to time and any re-
enactment thereof

Annual General Meeting

Board of Directors of NATGATE

Bursa Malaysia Securities Berhad (200301033577)(635998-W)
CloudGate Technology Sdn. Bhd. (202301022976)(1516899-M)

CloudGate System Pte. Ltd. (202410149E) (Incorporated in
Singapore)

Malaysian Code on Take-overs and Mergers 2016, as amended from
time to time

Shall have the meaning given in Section 2(1) of the Capital Markets
and Services Act 2007 and includes any person who is or was within
the preceding 6 months of the date on which the terms of the
transaction were agreed upon-

(i) a Director of NATGATE or its subsidiaries; or
(ii) a Chief Executive of NATGATE or its subsidiaries

Earnings per share

2 April 2025, being the latest practicable date prior to the issuance
of this Circular

A person who has an interest or interests in one or more voting shares
in a corporation and the number or aggregate number of those shares,
is:

(@) 10% or more of the total number of voting shares in the
corporation; or

(b) 5% or more of the total number of voting shares in the
corporation where such person is the largest shareholder of the
corporation.

and includes any person who is or was within the preceding six (6)
months of the date on which the terms of the transaction were agreed
upon, a major shareholder of the Company or any other company which
is its subsidiary or holding company

For the purpose of this definition, “interest in shares” shall have the
meaning given in Section 8 of the Act.

A day on which the stock market of Bursa Securities is open for trading
in securities, which may include a Surprise Holiday

Main Market Listing Requirements of Bursa Securities (as amended
from time to time and any re-enactment thereof)
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"NATGATE" or “the
Company"

“NATGATE Group” or
“the Group”

“‘NCS”
“NLS”

"NSM"
“‘NSY”

"Person(s) Connected"

"Proposed Share Buy-
Back Authority"

“Proposed Renewal of
Shareholders’
Mandate”

“Purchased NATGATE

Shareg”

Net assets attributable to ordinary equity holders of NATGATE

NationGate Holdings Berhad (202101004230)(1404529-K)
NationGate Holdings Berhad and its subsidiaries, collectively

NationGate Computing Sdn. Bhd. (202301021279)(1515202-A)
NationGate Land Sdn. Bhd. (199201019543)(251047-A)
NationGate Solution (M) Sdn. Bhd. (201001011441)(896101-U)
NationGate System Sdn. Bhd. (202001001264 )(1357583-K)

A person connected in relation to any person (referred to as “said
Person”) means such person who falls under any one of the following
categories:

(i) a family member of the said Person (family member means such

person who falls within any one of the following categories:

(a) spouse;

(b) parent;

(c) child including an adopted child and step-child;

(d)  brother or sister; and

(e) spouse of the person referred to in sub-Rules (c) and (d)
above

(i)  a trustee of a trust (other than a trustee for a share scheme for
employees or pension scheme) under which the said Person, or
a family member of the said Person, is the sole beneficiary;

(i)  a partner of the said Person;

(iv) a person, or where the person is a body corporate, the body
corporate or its directors, who is/are accustomed or under an
obligation, whether formal or informal, to act in accordance with
the directions, instructions or wishes of the said Person;

(v) a person, or where the person is a body corporate, the body
corporate or its directors, in accordance with whose directions,
instructions or wishes the said Person is accustomed or is under
an obligation, whether formal or informal, to act;

(vi) a body corporate in which the said Person, or persons
connected with the said Person are entitled to exercise, or
control the exercise of, not less than 20% of the votes attached
to voting shares in the body corporate; or

(vi) a body corporate which is a related corporation of the said
Person.

Proposed authority for the Company to purchase NATGATE Shares of
up to a maximum of ten per centum (10%) of the Company’s total
number of issued shares

Proposed shareholders’ mandate for the Company and/or its
subsidiary companies to enter into recurrent related party transactions
of a revenue or trading nature in the ordinary course of business which
are necessary for the NATGATE Group’s day-to-day operations and
which approval from the shareholders is being sought at the
forthcoming AGM

Shares purchased pursuant to the Proposed Share Buy-back Authority



DEFINITIONS

"Related Party(ies)"

“RMH

"RRPT” or “RRPTs"

"Share(s)"

“Substantial
Shareholder(s)”

A Director, Major Shareholder of NATGATE or its subsidiaries or a
person connected with such Director or Major Shareholder

Ringgit Malaysia

Related Party Transactions involving recurrent transactions of a revenue
or trading nature which are necessary for the Group’s day-to-day
operations and are in the ordinary course of business of the Group

Ordinary share(s) in NATGATE

A person who has an interest or interests in one or more voting shares in
the company and the number or the aggregate number of such shares is
not less than 5% of the total number of all the voting shares included in
the Company

All references to “you” in this Circular are to the shareholders of the Company.

Words incorporating the singular shall, where applicable, include the plural and vice versa and words
incorporating the masculine gender shall, where applicable, include the feminine and neuter gender and
vice versa. Reference to persons shall include corporations, unless otherwise specified.

Any reference in this Circular to any enactment is a reference to that enactment as for the time being
amended or re-enacted. Any reference to a time of day in this Circular shall be a reference to Malaysian
time, unless otherwise specified.

Any discrepancy in the tables included in this Circular between the amount listed, actual figures and the
totals thereof are due to rounding.
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NationGate

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

PART A:

PROPOSED AUTHORITY FOR THE COMPANY TO PURCHASE ITS OWN ORDINARY SHARES OF UP
TO TEN PER CENTUM (10%) OF THE COMPANY’S TOTAL NUMBER OF ISSUED SHARES
(“PROPOSED SHARE BUY-BACK AUTHORITY”)

1. INTRODUCTION

On 23 April 2025, the Company announced to Bursa Securities that the Company proposed to seek
shareholders’ approval for the Proposed Share Buy-Back Authority at the forthcoming 4" AGM.

The purpose of this statement is to provide you with details of the Proposed Share Buy-Back
Authority, to set out the recommendation of the Board and to seek your approval for the ordinary
resolution to be tabled at the 4" AGM. The Notice of the 4" AGM and the Form of Proxy are
enclosed in the Annual Report for the financial year ended 31 December 2024.

SHAREHOLDERS OF NATGATE ARE ADVISED TO READ THE CONTENTS OF THIS
STATEMENT TOGETHER WITH THE APPENDICES IN THIS CIRCULAR BEFORE VOTING ON
THE RESOLUTION PERTAINING TO THE PROPOSED SHARE BUY-BACK AUTHORITY

2. DETAILS OF THE PROPOSED SHARE BUY-BACK AUTHORITY
21 Quantum

The maximum number of Shares which may be purchased or held as treasury shares by
the Company shall not exceed 10% of the total number of issued Shares at any point in
time.

As at LPD, the total issued Shares of the Company stood at RM701,855,138.600
comprising 2,276,679,510 Shares. For illustrative purposes, the maximum number of
shares that may be purchased by the Company is 227,667,951 Shares, representing ten
percent (10%) of the total number of issued Shares of NATGATE as at LPD.

The approval from the shareholders for the Proposed Share Buy-Back Authority shall be
effective immediately upon passing of the ordinary resolution for the Proposed Share
Buy-Back Authority at the 4" AGM and will continue to be in force until:

(a) the conclusion of the next AGM of the Company following the general meeting at
which such resolution is passed, at which time the authority will lapse unless
renewed by ordinary resolution, either unconditional or subject to conditions; or

(b) the expiration of the period within which the next AGM of the Company is required
by law to be held; or

(c) the authority is revoked or varied by an ordinary resolution passed by the
shareholders of the Company in a general meeting,

whichever occurs first.
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The approval from the shareholders for the Proposed Share Buy-Back Authority does
not impose an obligation on the Company to purchase its own Shares but rather it will
allow the Board to exercise the power of the Company to purchase its own Shares at
any time within the above time period.

Source of Fund

Paragraph 12.10(1) of the MMLR stipulates that the Proposed Share Buy-Back Authority
must be made wholly out of retained profits of the listed company. The maximum
amount of funds to be allocated for the Proposed Share Buy-Back Authority will be
subject to the retained profits of the Company. The actual number of Shares which may
be purchased and the timing of the purchase(s) will depend on, inter-alia, the market
conditions, the availability of retained earnings and financial resources of the Company
as well as the Bursa Securities requirement to maintain the necessary shareholding
spread and minimum issued share capital.

Based on the latest audited financial statements of NATGATE as at 31 December 2024,
the Company’s retained earnings was RM34,275,677.

The funding of the Proposed Share Buy-Back Authority will be through internally
generated funds and/or bank borrowings, the proportion of which will depend on the
quantum of purchase consideration as well as the availability of any internally generated
funds and borrowings and repayment capabilities of NATGATE Group at the time of
purchase(s). As such, the funding is not expected to have a negative bearing on the
cash flow position of NATGATE Group.

The amount of funds to be utilised for the Proposed Share Buy-Back Authority will only
be determined later depending on the actual number of NATGATE Shares to be
purchased, the availability of funds at the time of purchase(s) and other relevant cost
factors.

Treatment of Shares Purchased

Pursuant to the provisions of Section 127(4) of the Act, the Directors may deal with the
Shares in the following manner:
(@) to cancel the Shares so purchased; or

(b)  to retain the Shares so purchased in treasury for:-

0] distribution as share dividends to the shareholders;

(i)  resell on the market of Bursa Securities in accordance with the relevant
rules of Bursa Securities;

(i)  transfer the treasury shares for the purposes of or under an employees’
share scheme;

(iv) transfer the treasury shares as purchase consideration

(v)  cancel the treasury shares; or

(vi)  sell, transfer or otherwise use the treasury shares for such purposes as the
Minister may by order prescribe; or

(c) to retain part of the Shares so purchased as treasury shares and cancel the
remainder.

While the Purchased NATGATE Shares are held as treasury shares, the rights attached
to them as to attending meetings, voting, receiving dividends and participation in other
distributions whether cash or otherwise shall not be conferred to the holder of such
treasury shares and the treasury shares shall not be taken into account in calculating the
number or percentage of shares or of a class of shares in NATGATE for any purpose
including substantial shareholdings, take-overs, notices, the requisitioning of meetings,
the quorum for a meeting and the result of a vote on a resolution at a meeting.

An immediate announcement will be made to Bursa Securities in respect of your
Directors’ decision on the treatment of shares purchased.
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Pricing

Under the provisions of Paragraph 12.17 of the MMLR, the Company may only purchase
its own Shares on Bursa Securities at a price which is not more than 15% above the
weighted average market price for the Shares for the five (5) market days immediately
before the date of the purchase.

Under the provisions of Paragraph 12.18 of the MMLR, the Company may only resell or
transfer the Purchased NATGATE Shares held as treasury shares on Bursa Securities
at:

(a) a price which is not less than the weighted average market price for the Shares
for the five (5) market days immediately before the resale or transfer; or

(b) a discounted price of not more than five percent (5%) to the weighted average
market price for the Shares for the five (5) market days immediately before the
resale or transfer provided that:

0] the resale or transfer takes place not earlier than thirty (30) days from the
date of purchase; and

(i)  the resale or transfer price is not less than the cost of purchase of the
Shares being resold or transferred.

Public Shareholding Spread
As at LPD, the public shareholding spread of the Company was approximately 43.77%.

The public shareholding spread is expected to be reduced to approximately 37.52%
assuming the Proposed Share Buy-Back Authority is implemented in full and all the
Shares so purchased and cancelled. In this regard, the Board undertakes that the
purchase of Shares will be conducted in compliance with the 25% public shareholding
spread as required by the MMLR.

Implication relating to the Code

Under the Code, a director and any person acting in concert with him or a relevant
shareholder will be required to make a mandatory general offer for the remaining
ordinary shares of the Company not already owned by him/them if his/their stake in the
Company is increased to beyond 33% or if his/their existing shareholdings is between
33% and 50% and increases by another 2% in any subsequent 6 months’ period.

Notwithstanding the above, such person and any person acting in concert may make an
application to the Securities Commission for an exemption from a mandatory general
offer under Paragraph 24.1 of Practice Note 9 of the Code.

As at the date of this Statement, the Company has yet to decide on the percentage of its
own shares to be purchased pursuant to the Proposed Share Buy-Back Authority. In any
case, it is not the intention of the Company to cause any shareholder to trigger an
obligation to undertake a mandatory general offer under the Code and the Company will
be mindful of the above implications of the Code in making any purchase of its own
shares under the Proposed Share Buy-Back Authority.

Advantages and Disadvantages

The potential advantages of the Proposed Share Buy-Back Authority to the Company
and its shareholders are as follows:
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(a) allows the Company to take preventive measures against speculation, particularly
when the Shares are undervalued and this would, in turn, stabilise the market
price of the Shares and hence, enhance investors’ confidence;

(b) allows the Company the flexibility to achieve the desired capital structure, in terms
of debt and equity composition and size of equity;

(c) provides the Company with opportunities for potential gains if the purchased
Shares which are retained as treasury shares, are resold at a higher price than
they were bought for; and

(d)  serves to reward the shareholders of the Company and/or eligible employees if
the purchased Shares which are retained as treasury shares, are distributed as
share dividends to the shareholders and/or issued under an employees’ share
scheme.

The potential disadvantages of the Proposed Share Buy-Back Authority to the Company
or its shareholders are as follows:

(@) the Proposed Share Buy-Back Authority, if implemented, will reduce the financial
resources of the Group and may result in the Group foregoing better investment
opportunities that may emerge in future; and

(b)  the Proposed Share Buy-Back Authority may also reduce the financial resources
available for distribution of dividends to shareholders as the funds to be allocated
for the Proposed Share Buy-Back Authority must be made out of retained
earnings of the Company.

Notwithstanding the above, the financial resources of the Group may increase pursuant to
the resale of the Purchased NATGATE Shares held as treasury shares at prices higher
than the purchase price. In that regard, the Company would buy back the Shares only after
your Directors have given due consideration to the potential impact on the Group’s earnings
and financial position and your Directors are of the opinion that it would be in the interests
of the Company and the minority shareholders to do so.

Purchase of its own shares in the preceding twelve (12) months

The Company has not previously sought for share buy-back authority. As such the
Company has not made any purchase of its own Shares, resale, transfer and/ or
cancellation of treasury shares in the preceding twelve (12) months of this Statement.

Historical Share Prices

The monthly highest and lowest transacted prices of the Shares on the Bursa Securities
for the past twelve (12) months from April 2024 to March 2025 are as follows:

Month High Low

RM RM
April 2024 1.7900 1.5200
May 2024 1.9300 1.6300
June 2024 2.0500 1.8100
July 2024 2.5200 1.8200
August 2024 2.1700 1.6700
September 2024 1.9700 1.6500
October 2024 2.1500 1.6800
November 2024 2.3900 1.9900
December 2024 2.6000 2.1700
January 2025 3.0300 1.6800
February 2025 2.1800 1.6900
March 2025 1.8700 1.0300

(Source: Yahoo Finance)



The last transacted price of NATGATE Shares on 23 April 2025 being the date prior to the
printing of this Circular, was RM1.21.

3. RATIONALE FOR THE PROPOSED SHARE BUY-BACK AUTHORITY

The Proposed Share Buy-Back Authority will help stabilise the market price as well as the supply
and demand of the Company’s shares and this is expected to enhance investors’ confidence in
the performance and the price of the Company’s shares traded. All things being equal, the
Proposed Share Buy-Back Authority, whether the Company’s shares to be purchased are
maintained as treasury shares or cancelled, will improve the Earnings Per Share (“EPS”) of the
Company due to the reduction in the number of shares used for the purpose of computing EPS.
This in turn, may have a positive impact on the market price of shares. If the purchased shares are
held as treasury shares, they could be resold with the intention of realising a potential gain and/or
distributed as share dividends to reward the shareholders of the Company.

In the event the treasury shares are distributed as share dividends to shareholders, it will serve as
a reward to shareholders of the Company.

The Proposed Share Buy-Back Authority is not expected to have any potential material
disadvantage to the Company and shareholders as it will be exercised only after considering the
financial resources of the Group and resultant impact on Shareholders.

4, FINANCIAL EFFECTS OF THE PROPOSED SHARE BUY-BACK AUHTORITY
4.1 Share Capital

The effect of the Proposed Share Buy-Back Authority on the number of issued shares of
the Company will depend on whether Purchased NATGATE Shares are cancelled or
retained as treasury shares. The Proposed Share Buy-Back Authority will result in a
reduction in the number of issued shares of the Company if the Purchased NATGATE
Shares are cancelled.

In the event the Proposed Share Buy-Back Authority is implemented in full and all the
Purchased NATGATE Shares are subsequently cancelled, the proforma effects on the
total number of issued shares of NATGATE as at LPD, are as follows:

Number of Shares

Existing number of issued shares as at LPD 2,276,679,510
Maximum no. of Shares that may be purchased and 227,667,951
cancelled pursuant to the Proposed Share Buy-Back

Authority

Resultant number of issued shares after cancellation of
Shares purchased under the Proposed Share Buy-Back
Authority 2.049.011,559

However, the Proposed Share Buy-Back Authority will have no effect on the number of
issued shares of the Company if all the Purchased NATGATE Shares are to be retained
as treasury shares, resold or distributed to the shareholders.

4.2 NA per Share

The Proposed Share Buy-Back Authority may result in an increase or decrease in the
NA per Share depending on the purchase price(s) of the Shares bought back. The NA
per Share will increase if the purchase price is less than the NA per Share and will
decrease if the purchase price exceeds the NA per Share at the time when the Shares
are purchased.
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In the event that the Purchased NATGATE Shares which are retained as treasury
shares are resold, the NA of the NATGATE Group will increase or decrease depending
on whether a gain or a loss is realised upon the resale. The quantum of the increase or
decrease in NA will depend on the actual disposal price and the number of the
Purchased NATGATE Shares, retained as treasury shares, which are resold.

Working Capital

The Proposed Share Buy-Back Authority will reduce the working capital of the
NATGATE Group, the quantum of which depends on the actual purchase price and
number of Shares purchased. However, it is not expected to have a material adverse
effect on the working capital of the Group. If Purchased NATGATE Shares are treated
as treasury shares and subsequently resold on Bursa Securities, the working capital of
the Group will increase if the Company realizes a gain from the resale.

EPS

The effect of the Proposed Share Buy-Back Authority on the EPS of the Company is
dependent on, inter-alia, the actual number of the Shares bought back and the purchase
price(s) of the Shares and the effective funding cost to the Company.

Assuming that the Purchased NATGATE Shares are retained as treasury shares and
resold, the EPS will increase if the selling price is higher than the cost of the Purchased
NATGATE Shares and the interest foregone or interest expense incurred on the
Purchased NATGATE Shares. If the Purchased NATGATE Shares are cancelled, the
EPS will increase provided that the income foregone and interest expense incurred on
the Purchased NATGATE Shares is less than the EPS before the Proposed Share Buy-
Back Authority.

The effective reduction in the number of shares in the computation of the consolidated
EPS pursuant to the Proposed Share Buy-Back Authority may generally, all other things
remaining equal, have a positive impact on the consolidated EPS of the Company for
the financial year in which the shares are purchased.

Dividends

The Proposed Share Buy-Back Authority may reduce the amount of distributable
reserves available for payment of dividend in the immediate future.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK




5. DIRECTORS’ AND SUBSTANTIAL SHAREHOLDERS’ INTERESTS
For illustration purpose only, based on the NATGATE’s Registers of Directors’ Shareholdings and
Substantial Shareholders as at the LPD and assuming the Proposed Share Buy-Back Authority is
implemented in full with buy-back of up to 10% of the total number of Shares and that the Shares
purchased are from shareholders other than the existing Directors and Substantial Shareholders,
the proforma effects of the Proposed Share Buy-Back Authority on the shareholdings of the
existing Directors and Substantial Shareholders of the Company are set out below:-
(i) Directors
Name of Shareholdings After the
Directors Shareholdings as at the LPD Proposed Share Buy-Back Authority
Direct Indirect Direct Indirect
No. of % No. of % No. of % No. of %
shares shares shares shares
Dato’ Seri 4,600,800 0.20 942,800 0.04"" | 4,600,800 0.22 942,800 0.05"
Wong Siew
Hai
Dato’ Ooi Eng |1,098,804,300 | 48.26 6.48'%|1,098,804,300 |53.63 7.20M8
Leong 147,587,300 2 147,587,300 2
Lee Kim San 13,000,500 0.57 - - 13,000,500 0.63 - -
Dato’ Seri Lee 1,500,000 0.07 - - 1,500,000 0.07 - -

Kah Choon
Dato’ Faiza

Binti Zulkifli
Ju Siew Lee

(ii) Substantial Shareholders

Name of Shareholdings After the
Substantial Shareholdings as at the LPD Proposed Share Buy-Back Authority
Shareholders Direct Indirect Direct Indirect
No. of shares % No. of % No. of % No. of %
shares shares shares

Dato’ Ooi Eng |1,098,804,300 |48.26 | 147,586,100 | 6.48 |1,098,804,300|53.63 | 147,586,100 | 7.2072

Leong
Datin Tan Ah 147,586,100 6.48 [1,098,804,300| 48.26™ | 147,586,100 | 7.20 |1,098,804,300| 53.633

Geok

Notes:

“"Deemed interested under Section 59(11)(c) of the Act by virtue of his child’s/ children’s shareholdings in

NATGATE.

“?Deemed interested under Section 8 of the Act by virtue of his spouse’s shareholdings in NATGATE.

“SDeemed interested under Section 8 of the Act by virtue of her spouse's shareholdings in NATGATE.

Save for the changes in percentage of shareholdings and/or voting of the Shareholders resulting from
the Proposed Share Buy-Back Authority, none of the Directors and Substantial Shareholders has any
interest, direct or indirect, in the Proposed Share Buy-Back Authority and, if any, the resale of treasury

shares.

In addition, in so far as the Directors are aware, none of the persons connected to the

Directors and Substantial Shareholders has any interest, direct or indirect, in the Proposed Share Buy-
Back Authority and, if any, in the resale of treasury shares.
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DIRECTORS’ RECOMMENDATION

Your Directors, having considered all aspects of the Proposed Share Buy-Back Authority, are of
the opinion that the Proposed Share Buy-Back Authority is in the best interest of the Company.
Accordingly, your Directors recommend that you vote in favour of the ordinary resolution pertaining
to the Proposed Share Buy-Back Authority to be tabled at the forthcoming 4" AGM.

APPROVALS REQUIRED

The Proposed Share Buy-Back Authority is subject to the approval of the shareholders of the
Company, which will be sought at the forthcoming 4" AGM.

AGM

The ordinary resolution to approve the Proposed Share Buy-Back Authority is set out as Special
Business in the Notice of the 4" AGM, which is enclosed in NATGATE’s Annual Report 2024. The
4" AGM will be held at Straits 1, Level 9, Crowne Plaza Penang Straits City, Jalan Bagan Luar,
Bandar Selat, 12000 Butterworth, Pulau Pinang on Thursday, 29 May 2025 at 11.00 a.m. or any
adjournment thereof.

If you are unable to attend and vote in person at the AGM of the Company and wish to appoint a
proxy instead, you are requested to complete, sign and return the Proxy Form enclosed in
NATGATE’s Annual Report 2024, in accordance with the instructions printed therein. The Proxy
Form must be lodged at the registered office of the Company at 51-8-A Menara BHL, Jalan Sultan
Ahmad Shah, 10050 Georgetown, Pulau Pinang, Malaysia not less than twenty-four (24) hours
before the time fixed for the AGM or any adjournment thereof. You may also submit the proxy
appointment electronically via TIIH Online at https://tiih.online before the proxy form submission
cut-off time. The completion, signing and return of the Proxy Form will not preclude you from
attending and voting in person, should you subsequently decide to do so.

FURTHER INFORMATION

Shareholders are requested to refer to the attached Appendices Il and lll for further information.
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PART B

PROPOSED RENEWAL OF SHAREHOLDERS’ MANDATE FOR RECURRENT
RELATED PARTY TRANSACTIONS OF A REVENUE OR TRADING NATURE




NationGate

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

Registered Office

51-8-A Menara BHL

Jalan Sultan Ahmad Shah

10050 George Town, Pulau Pinang

30 April 2025

Board of Directors

Dato’ Seri Wong Siew Hai (Independent Non-Executive Chairman)
Dato’ Ooi Eng Leong (Group Managing Director)

Lee Kim San (Executive Director cum Chief Operating Officer)
Dato’ Seri Lee Kah Choon (Independent Non-Executive Director)
Dato’ Faiza Binti Zulkifli (Independent Non-Executive Director)

Ju Siew Lee (Independent Non-Executive Director)

To: The Shareholders of NationGate Holdings Berhad

Dear Sir / Madam,

PROPOSED RENEWAL OF SHAREHOLDERS’ MANDATE FOR RECURRENT RELATED PARTY
TRANSACTIONS OF A REVENUE OR TRADING NATURE

1.

INTRODUCTION

At the Company’s 3@ AGM held on 28 June 2024, the Company had obtained a mandate from its
shareholders for NATGATE Group to enter into recurrent related party transactions of a revenue or
trading nature, which are necessary for the day-to-day operations of NATGATE Group, with certain
classes of related parties as set out in the circular to shareholders dated 29 April 2024.

The shareholders’ mandate on RRPTs obtained by the Company is subject to annual renewal and
will lapse at the conclusion of the forthcoming 4" AGM unless such authority is renewed by an
ordinary resolution passed at the forthcoming 4" AGM.

On 23 April 2025, the Company announced to Bursa Securities of the Company’s intention to seek
shareholders’ approval for the Proposed Renewal of Shareholders’ Mandate.

The purpose of this Circular is to provide you with details of the Proposed Renewal of Shareholders’
Mandate and to seek your approval for the ordinary resolution pertaining to the Proposed Renewal
of Shareholders’ Mandate to be tabled at the 4" AGM to be convened on Thursday, 29 May 2025, a
notice of which is set out in the Annual Report of the Company.

SHAREHOLDERS OF NATGATE ARE ADVISED TO READ AND CONSIDER THE CONTENTS
OF THIS CIRCULAR TOGETHER WITH THE APPENDICES CAREFULLY BEFORE VOTING ON
THE ORDINARY RESOLUTION PERTAINING TO THE PROPOSED RENEWAL OF
SHAREHOLDERS’ MANDATE AT THE FORTHCOMING AGM



2, DETAILS OF THE PROPOSED RENEWAL OF SHAREHOLDERS’ MANDATE

21

Provisions under the MMLR

Pursuant to Paragraph 10.09 of Chapter 10 of the MMLR, a listed issuer may seek a
shareholders’ mandate in respect of RRPTs which are necessary for its day-to-day
operations subject to the following:

(@) the transactions are in the ordinary course of business and are on terms not more
favourable to the related party than those generally available to the public;

(b)  the shareholders’ mandate is subject to annual renewal and disclosure is made in
the annual report of the aggregate value of transactions conducted pursuant to the
shareholders’ mandate during the financial year where:

(i) the consideration, value of the assets, capital outlay or costs of the RRPT
is equal to or exceeds RM1 million; or
(i) the percentage ratio of such RRPT is equal to or exceeds 1%

whichever is the higher.

(c) the issuance of a circular to shareholders by the listed issuer for the shareholders’
mandate, the contents of which shall include information as set out in the MMLR;

(d) in a meeting to obtain shareholders’ mandate, the relevant related party must
comply with the requirements set out in Paragraph 10.08(7) of the Listing
Requirements:

(i) a related party with any interest, direct or indirect (“interested related
party”’) must not vote on the resolution in respect of the related party
transaction;

(i) an interested related party must ensure that the persons connected with

them abstain from voting on the resolution in respect of the related party
transaction; and

(iii) the person connected with the interested related party must not vote on
the resolution in respect of the related party transaction.

(e) the listed issuer immediately announces to Bursa Securities when the actual value
of a RRPT entered into by the listed issuer, exceeds the estimated value of the
RRPT disclosed in the circular by 10% or more and must include the information as
may be prescribed by the Bursa Securities in its announcement.

Where a listed issuer has procured the shareholders’ mandate pursuant to the above, the
provision of Paragraph 10.08 of the MMLR shall not apply with regard to transactions as
detailed in this section.

Accordingly, the Company proposes to seek the Proposed Renewal of Shareholders’
Mandate from its shareholders for NATGATE Group to enter into transactions with
Related Parties which are of a revenue or trading nature and necessary for the day-to-day
operations of NATGATE Group as disclosed in Section 2.4 below, on terms not more
favourable to the related parties than those generally available to and / or from the public
and are not detrimental to the minority shareholders.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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2.2

If approved at the forthcoming AGM, the Proposed Renewal of Shareholders’ Mandate
will take effect from and including 29 May 2025 being the date of the passing of the
ordinary resolution relating thereto tabled at the forthcoming AGM, and will continue to
be in force until:

(a) the conclusion of the next AGM of the Company; or

(b) the expiration of the period within which the next AGM of the Company, after
the 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 in general
meeting,

whichever is the earlier.

Disclosures have been made in NATGATE’s Annual Report 2024 of the actual
breakdown of the aggregate value of RRPTs made pursuant to the existing
shareholders’ mandate during the financial year ended 31 December 2024.

The Principal Activities of NATGATE Group

NATGATE is principally an investment holding company whilst the principal activities of
its subsidiaries as at LPD are as follows:

Effective
Name of Equity
Subsidiaries Interest (%) Principal Activities

NSM 100.00 Provision of electronic manufacturing services, trading of
electronics components, parts, machinery and
equipment and production and sale and/or rental of
Light-Emitting Diode (“‘LED”) products, re-work, repair
and re-manufacturing of electrical and electronics
products

NSY 100.00 Manufacture electronic integrated circuits micro
assemblies, manufacture of other components for
electronic applications and warehousing and storage
services

CGT 100.00 Provision of electronic manufacturing services, trading of
electronics components, parts, machinery and
equipment and production and sale and/or rental of
Light-Emitting Diode (“‘LED”) products, re-work, repair
and re-manufacturing of electrical and electronics
products

NLS 100.00 Warehousing, manufacturer, general carriers, agents,
importers and exporters, wholesalers and retailers,
manufacturers and general trading.

CSPL 100.00 Wholesale trade of a variety of goods without a
dominant product

NCS 51.00 Development, manufacturing, marketing and sale of
servers and network switches and manufacturing of
other components for electronic applications for
assembly and testing of electronics components and
products

11
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The Principal Activities of the other related transacting parties

The principal activities of the other related transacting parties which are not part of
NATGATE Group that are involved in the RRPT with NATGATE Group are set out below:

Other Related Transacting Parties Principal Activities
SkyGate Precision (M) Sdn. Bhd. Manufacturing of precision sheet metal
(“SkyGate Precision”) fabricated parts which are wused in the

manufacture of audio, video and acoustic
equipment, satellite antennas electricals and
electronics equipment, keyboard, video and
mouse (“KVM”) switches, computer monitors
and keyboards

SkyGate Sciences Sdn. Bhd. Investment holding in property

(“SkyGate Sciences”)

VS Solution Services Sdn. Bhd. Manufacturing of racking system, machinery
(“VS Solution”) and related components

Proposed Shareholders’ Mandate

The details of the nature and estimated annual value of the RRPT in respect of which the
Company is seeking renewal of mandate from its shareholders as contemplated under the
Proposed Renewal of Shareholders’ Mandate is set out in Appendix | of this Circular.

GUIDELINES, METHODS AND PROCEDURES IN RELATION TO RRPT

NATGATE Group has established and implemented the following guidelines, methods and
procedures to ensure that the RRPTs are not to the detriment of the minority shareholders and are
undertaken at arm’s length transaction prices and are on normal commercial terms which are not
more favourable to the related party than those extended to the public and not to the detriment of
the minority shareholders:

(@)

(b)(i)

(ii)

The scope and definition of arm’s length and normal commercial terms are clearly
stated and the procedures and guidelines in determining the pricing, quality,
reasonability, fairness and so forth for NATGATE Group’s best interest together with the
class of related parties and nature of transactions be laid out in a list and regularly
updated from time to time to be circulated within NATGATE Group to all Executive
Directors and relevant Department Heads with notification that all RRPTs are to be
undertaken at arm’s length and are on normal commercial terms which are not more
favourable to the Related Party than those extended to the public.

At least 2 other contemporaneous transactions with unrelated third parties for similar
products/services and/or quantities will be used as comparison, wherever possible, to
determine whether the price and terms offered to/by the related parties are fair and
reasonable and comparable to those offered to/by other unrelated third parties for the
same or substantially similar type of products/services and/or quantities.

In the event that quotation or comparative pricing from unrelated third parties cannot be

obtained, the transaction price will be determined by NATGATE Group based on the
Group’s usual practices to ensure that the RRPT is not detrimental to the Group.

12



(c) All RRPTs shall be tabled at the Audit and Risk Management Committee Meeting for
review on quarterly basis. The Audit and Risk Management Committee shall have the
right to engage independent advisers or experts, if required, for the purpose of
performing an independent and balanced assessment, evaluation and comparison of
transaction price, terms and conditions pertaining to the RRPTs.

(d) The Board and the Audit and Risk Management Committee shall approve the
guidelines, methods and procedures with authority to delegate to the Company’s
Internal Auditors to review the procedures and to give their recommendations.

(e) The Finance Director shall maintain a record of all RRPTs which have been approved
by shareholders. The purpose of the said record is to ensure that all relevant approvals
have been obtained and procedures have been complied with.

(f) The Finance Director shall review all RRPTs to ensure that they comply with the
guidelines and procedures set up and to report on its findings to the Audit and Risk
Management Committee.

(9) If during the quarterly review, the Audit and Risk Management Committee should be of
the view that the guidelines and review procedures are no longer appropriate or
adequate to ensure RRPTs are carried out on normal commercial terms or be
prejudicial to shareholders, the Company will seek a fresh mandate from shareholders
based on new guidelines and review procedures.

STATEMENT BY AUDIT AND RISK MANAGEMENT COMMITTEE

The Audit and Risk Management Committee of the Company has seen and reviewed the
procedures mentioned in Section 3 above and is of the view that the said procedures are sufficient
to ensure that the RRPTs are not more favourable to the Related Parties than those generally
available to the public and are not detrimental to the minority shareholders.

The Audit and Risk Management Committee is also of the view that the NATGATE Group has in
place adequate procedures and processes to monitor, track and identify RRPTs in a timely and
orderly manner. The Audit and Risk Management Committee reviews the procedures and
processes of NATGATE Group’s related party transactions on a quarterly basis.

RATIONALE AND BENEFITS FOR THE PROPOSED RENEWAL OF SHAREHOLDERS’
MANDATE

The rationale for and benefits of the Proposed Renewal of Shareholders’ Mandate to NATGATE
Group are as follows:

(a) The Proposed Renewal of Shareholders’ Mandate will facilitate transactions with
Related Parties which are carried out in the ordinary course of business of NATGATE
Group and are made on an arm’s length basis and on terms not more favourable to the
Related Parties than those generally available to the public and not in the Company’s
opinion detrimental to the minority shareholders.

(b) The Proposed Renewal of Shareholders’ Mandate will enhance the NATGATE Group’s
ability to pursue business opportunities, which may be of time-sensitive in nature and it
may not be practical to seek shareholders’ approval on a case-by-case basis before
entering into such transactions.

(c) The transactions between the Related Parties allow the NATGATE Group more efficient

utilisation of existing resources, prompt delivery and better bargaining power from
reliable suppliers.
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(d) The Proposed Renewal of Shareholders’ Mandate will eliminate the need to make
regular announcements or convene separate general meetings from time to time to seek
shareholders’ mandate approval as and when potential RRPT with a mandated Related
Parties arise, thereby reducing the administrative time and expenses in convening such
meetings, without compromising the corporate objectives and adversely affecting the
business opportunities available to the Group.

INTEREST OF INTERESTED DIRECTORS, MAJOR SHAREHOLDERS AND PERSONS
CONNECTED WITH A DIRECTOR OR A MAJOR SHAREHOLDER

As at LPD, the direct and indirect shareholdings of the interested Directors and Major Shareholders
in NATGATE in respect of the Proposed Renewal of Shareholders’ Mandate are as follows:

No. of Shares held in NATGATE
Direct % Indirect %

Interested Director
Dato’ Ooi Eng Leong 1,098,804,300 48.26 147,586,100* 6.48

No. of Shares held in NATGATE

Direct % Indirect %
Interested Major
Shareholders
Dato’ Ooi Eng Leong 1,098,804,300 48.26 147,586,100* 6.48
Datin Tan Ah Geok 147,586,100 6.48 1,098,804,300* 48.26

* deemed interested by virtue of his/her spouse’s interest pursuant to Section 8 of the Act

The abovenamed Director, being the Director who is interested in the Proposed Renewal of
Shareholders’ Mandate has abstained and will continue to abstain from all deliberations and voting
on the RRPTs involving him, as comprised in the Proposed Renewal of Shareholders’ Mandate at
the relevant Board meetings. He will also abstain from voting in respect of his direct and indirect
shareholdings at the forthcoming AGM, on the ordinary resolution approving the RRPTs involving
him. The Major Shareholders will also abstain from voting in respect of their direct and indirect
shareholdings in NATGATE at the forthcoming AGM, on the ordinary resolution approving the
RRPTs involving their interests, which are comprised in the Proposed Renewal of Shareholders’
Mandate.

As at LPD, the direct and indirect shareholdings of the Persons Connected with a Director and/or
Major Shareholder i.e. Dato’ Ooi Eng Leong and Datin Tan Ah Geok who are interested in the
Proposed Renewal of Shareholders’ Mandate are set out below:

No. of Shares held in NATGATE

Persons Connected with a
Director and / or a Major
Shareholder Direct % Indirect %

SkyGate Precision - - - -
SkyGate Sciences - - - -
VS Solution - - - -
Tay Seng Chew # 3,403,000 0.149 - -

# SkyGate Precision is a wholly-owned subsidiary of SkyGate Solutions Berhad (formerly known
as Ewein Berhad) (“SkyGate Solutions”). Dato’ Ooi Eng Leong is a Major Shareholder of
NATGATE and SkyGate Solutions. Datin Tan Ah Geok is the spouse of Dato’ Ooi Eng Leong.
She is a Major Shareholder of NATGATE. Tay Seng Chew is the Executive Chairman of SkyGate
Solutions and a Key Senior Management of NATGATE.
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The abovenamed Persons Connected will abstain from voting in respect of his/her direct and
indirect shareholding in the Company, if any, at the forthcoming AGM, on the ordinary resolution
approving the RRPTs involving his/her interests, which are comprised in the Proposed Renewal of
Shareholders’ Mandate.

The abovenamed Directors and/or Major Shareholders, who are interested in the Proposed
Renewal of Shareholders’ Mandate, have undertaken to ensure that the Persons Connected to
them will abstain from voting in respect of their direct and indirect shareholdings in the Company, if
any, at the forthcoming AGM, deliberation or approving on the ordinary resolution approving the
RRPT involving their interests, which are comprised in the Proposed Renewal of Shareholders’
Mandate.

Save for the Directors and/or Major Shareholders and Persons Connected to them, as set out
above, none of the Directors or Major Shareholders and Persons Connected to them have any
interest, direct or indirect, in the Proposed Renewal of Shareholders’ Mandate. Where the Persons
Connected with a Director and/or Major Shareholder of NATGATE Group has any interest, direct or
indirect, in the Proposed Renewal of Shareholders’ Mandate, the Director and/or Major
Shareholders concerned will also abstain from voting in respect of their direct or indirect
shareholdings in the Company at the forthcoming AGM, on the resolution deliberating or approving
the RRPTs involving the relevant Director and/or major shareholder or persons connected to them
in the Proposed Renewal of Shareholders’ Mandate.

THRESHOLDS FOR APPROVAL OF RRPTS WITHIN NATGATE GROUP

There are no thresholds for the approval of RRPTs within NATGATE Group and all related party
transactions will be subject to periodic reviews by the Audit and Risk Management Committee to
ensure that they have been transacted on arm’s length basis and on commercial terms not
detrimental to NATGATE Group. However, all RRPT will be reviewed and authorised by the Chief
Operating Officer cum Executive Director of the Company, provided always that such personnel
have no interest (direct or indirect) in the RRPT and the RRPT have been approved pursuant to the
shareholders’ approval of the RRPT in the general meetings. Proper disclosures will be made in the
annual report of NATGATE in respect of the aggregate value of transactions conducted pursuant to
the Proposed Renewal of Shareholders’ Mandate during the financial year.

If it is determined that the guidelines and/or procedures stated in Section 3 of this Circular are
inadequate and to ensure that:

(a) the RRPTs will be conducted at arm’s length and on normal commercial terms which are
not more favourable to the Related Parties than those generally available to the public;
and

(b) such transactions are not to the detriment of the minority shareholders of the Company

or prejudicial to the interests of the shareholders,

the Company will obtain a fresh shareholders’ mandate based on new guidelines and procedures.
The Audit and Risk Management Committee shall also have the discretion to request for limits to be
imposed or for additional procedures to be followed if it considers such a request to be appropriate.
In that event, such limits or procedures may be implemented without the approval of shareholders,
provided that they are more stringent than the existing limits or procedures.

EFFECTS OF THE PROPOSED RENEWAL OF SHAREHOLDERS’ MANDATE
The Proposed Renewal of Shareholders’ Mandate is not expected to have any material effect on the

issued share capital, consolidated NA, consolidated earnings, gearing and Major Shareholders’
shareholdings of NATGATE Group.
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10.

11.

12,

13.

AMOUNT DUE AND OWING TO NATGATE GROUP BY RELATED PARTIES

There is no amount due and owing to NATGATE Group by its Related Parties which has exceeded
the credit terms given.

DIRECTORS’ RECOMMENDATION

The Directors (save for Dato’ Ooi Eng Leong who is interested and deemed interested in the
Proposed Renewal of Shareholders’ Mandate) are of the opinion that the Proposed Renewal of
Shareholders’ Mandate is in the best interest of the Company.

Accordingly, the Directors (save for Dato’ Ooi Eng Leong who is interested and deemed interested
in the Proposed Renewal of Shareholders’ Mandate) recommend that you vote in favour of the
ordinary resolution to be tabled at the AGM.

APPROVALS REQUIRED

The Proposed Renewal of Shareholders’ Mandate is subject to the approval of the shareholders of
the Company, which will be sought at the forthcoming 4" AGM.

ANNUAL GENERAL MEETING

The ordinary resolution pertaining to the Proposed Renewal of Shareholders’ Mandate is set out as
Special Business in the Notice of the 4" AGM, which is enclosed in NATGATE's Annual Report
2024. The AGM will be held at Straits 1, Level 9, Crowne Plaza Penang Straits City, Jalan Bagan
Luar, Bandar Selat, 12000 Butterworth, Pulau Pinang on Thursday, 29 May 2025 at 11.00 a.m. or
any adjournment thereof.

If you are unable to attend and vote in person at the AGM of the Company and wish to appoint a
proxy instead, you are requested to complete, sign and return the Proxy Form enclosed in
NATGATE’s Annual Report 2024, in accordance with the instructions printed therein. The Proxy
Form must be lodged at the registered office of the Company at 51-8-A Menara BHL, Jalan Sultan
Ahmad Shah, 10050 Georgetown, Pulau Pinang, Malaysia not less than twenty-four (24) hours
before the time fixed for the AGM or any adjournment thereof. You may also submit the proxy
appointment electronically via TIIH Online at https://tiih.online before the proxy form submission cut-
off time. The completion, signing and return of the Proxy Form will not preclude you from attending
and voting in person, should you subsequently decide to do so.

FURTHER INFORMATION

Shareholders are requested to refer to the attached Appendices Il and Ill for further information.

Yours faithfully
For and on behalf of the Board of
NATIONGATE HOLDINGS BERHAD

DATO’ SERI WONG SIEW HAI
Independent Non-Executive Chairman
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DETAILS OF THE PROPOSED RENEWAL OF SHAREHOLDERS’ MANDATE

APPENDIX|

The details of the nature and estimated annual value of the RRPT in respect of which the Company is
seeking renewal of mandate from its shareholders as contemplated under the Proposed Renewal of

Shareholders’ Mandate are as follows:-

chamber

(“ESD”) acrylic
cover in vacuum

Nature of |Companyin| Related Estimated Interested Relationships Actual Value Estimated
Transaction | NATGATE | Party with Value of Related transacted Value of
Group whom the | Transaction Party from the date Transaction
Group is from the of the AGM |as disclosedin
transacting | date of the on 26 June the preceding
forthcoming 2024 to LPD year’s
AGM to the (RM) = Circular to
date of AGM Shareholders
in 2026* (RM) m
(RM)
Rental of factory | NSM, NSY | SkyGate 6,000,000 | Interested 3,414,810 4,600,000
(Plant 7) from & NCS Sciences Director and
Skygate Major
Sciences™* Shareholder
Dato’ Ooi Dato’ Ooi Eng
Eng Leong Leongis a
Director of
Interested NATGATE, NSM,
Major NSY, NCS and
Shareholder | SkyGate
Datin Tan Ah | Sciences. He is a
Geok Major Shareholder
of NATGATE and
SkyGate
Rental of factory | NSM, NSY | SkyGate 0 Interested | U 0 5,000,000
(Plant 8) from & NCS Sciences Directorand | patin Tan Ah
Skygate Major Geok is the
Sciences*** Shareholder | spouse of Dato’
il Dato’ Ooi Ooi Eng Leong.
Eng Leong She is a Major
Shareholder of
Interested NATGATE and
Major SkyGate
Shareholder | Sciences.
Datin Tan Ah
Geok
Purchase and | NSM,NSY | VS Solution | 5,000,000 | Interested Dato’ Ooi Eng 1,263,738 2,500,000
installation of & NCS Directorand | Leongis a Major
metal racking Major Shareholder of
systems and Shareholder | NATGATE and
machinery for Dato’ Ooi VS Solution.
manufacturing Eng Leong
facilities from VS Datin Tan Ah
Solution such as Interested Geok is the
racking parts, Major spouse of Dato’
vacuum Shareholder | OoiEng Leong.
chambers, and Person She is a Major
stainless steel Connected Shareholder of
material drawers Datin Tan Ah NATGATE.
with Geok
Electrostatic
Discharge
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Proposed Renewal of Shareholders’ Mandate (cont’d)

Nature of Companyin Related Estimated Interested Relationships Actual Value Estimated
Transaction | NATGATE | Party with Value of Related transacted Value of
Group whom the | Transaction Party from the date Transaction
Group is from the of the AGM as disclosed
transacting | date of the on 26 June in the
forthcoming 2024 to LPD preceding
AGM to the (RM) = year’s
date of AGM Circular to
in 2026* Shareholders
(RM) (RM) n
Purchase of NSM, NSY | VS Solution 3,000,000 | Interested 191,584 1,500,000
spare parts and | & NCS Director and
consumables for Major
manufacturing Shareholder
activities from Dato’ Ooi
VS Solution Eng Leong
such as sticky
mats, screw bits, Interested
ESD moisture Major Dato’ Ooi Eng
barrier bags Shareholder | Leongis a Major
and Person Shareholder of
Connected NATGATE and
Datin Tan Ah VS Solution.
Geok
Datin Tan Ah
Geok is the
spouse of Dato’
Purchase of NSM, NSY | VS Solution 2,000,000 | Interested Ooi Eng Leong. 390,513 1,000,000
spare parts for & NCS Directorand | She is a Major
maintenance of Major Shareholder of
building and Shareholder | NATGATE.
office equipment Dato’ Ooi
from VS Eng Leong
Solution such as
Automated Interested
Guided Vehicle Major
magnetic tapes, Shareholder
ESD floor tiles, and Person
ESD tiles, Connected
welding rods, Datin Tan Ah
ESD conductive Geok
floor tiles

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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Proposed Renewal of Shareholders’ Mandate (cont’d)

Nature of Company in Related Estimated Interested Relationships Actual Value Estimated
Transaction NATGATE | Party with Value of Related transacted Value of
Group whom the | Transaction Party from the date Transaction
Group is from the of the AGM as disclosed
transacting | date of the on 26 June in the
forthcoming 2024to LPD preceding
AGM to the (RM) = year’s
date of AGM Circular to
in 2026* Shareholders
(RM) (RM) =
Purchase of NSM, NSY | SkyGate 3,000,000 | Interested SkyGate 54,244 1,000,000
precision sheet & NCS Precision Directorand | Precisionis a
metal fabricated Major wholly- owned
parts such as Shareholder | subsidiary of
bottom plate, file Dato’ Ooi SkyGate
bar from Eng Leong Solutions.
SkyGate Dato’ Ooi Eng
Precision Interested Leong is a Major
Major Shareholder of
Shareholder NATGATE
and Person and SkyGate
Connected Solution.
Datin Tan Ah
Geok Datin Tan Ah
Geok is the
spouse of Dato’
Ooi Eng Leong.
She is a Major
Shareholder of
NATGATE.
Tay Seng Chew
is the Executive
Chairman of
SkyGate
Solutions and a
Key Senior
Management of
NATGATE.
Notes:-

*k

The estimated value of the transactions for the period from the date of forthcoming AGM to the
date of the next AGM is based on past transactions and/or management estimates as well as on
the assumption that current levels of operations will continue and all external conditions remain
constant. Due to the nature of the transactions, the actual value of the transactions may vary from
the estimated value disclosed above.

The factory is located at No. 2466 & 2511, Tingkat Perusahaan 4A, Kawasan Perusahaan Perai,
13600 Perai, Pulau Pinang (“Plant 7”) with rented space of 227,654.025 sq ft. The monthly rental
rate is RM341,481.04. The tenure is 12 months from 31 January 2026 (“Initial Tenure”) with
automatic renewal and extension for additional 36 months at the same terms and conditions
including the rental upon expiration of the Initial Tenure (“Automatic Extension Period”). Upon
expiry of the Automatic Extension Period, the tenants shall have an option to renew the tenancy
for an additional 36 months on the same terms and condition save for the rental shall be based on
the then prevailing market rate to be agreed upon by both parties provided always that any
increase in the rental shall not exceed 10% of the rental and written notice of such intention to
renew is given by the tenants to the landlord not later than 3 months before expiration of the
Automatic Extension Period (“Further Extension Period”).
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Rental payable for Plant 8 at No. 2511, Tingkat Perusahaan 4A, Kawasan Perusahaan Perai,
13600 Perai, Pulau Pinang (“Plant 8”) with a rented space of approximately 250,000 sq. ft. The
monthly rental estimated at RM625,000.00, was based on current comparable market rate of
approximately RM2.50 per sq. ft. of similar rental property within the same location. The rental
period was fixed at 1 year with automatic renewal period to be determined in due course and the
rental payment will be on a monthly basis. The tenancy has not been effected after the
shareholders’ mandate on the RRPT obtained at the last AGM.

The Company will not be seeking for shareholders’ mandate on the RRPT for the current year.

None of the actual value transacted exceeded the estimated value as disclosed to the
shareholders in the preceding year’s Circular to Shareholders.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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APPENDIX I

FURTHER INFORMATION

2.1

22

23

DIRECTORS’ RESPONSIBILITY STATEMENT

This Circular has been seen and approved by the Directors of NATGATE who collectively and
individually accept full responsibility for the accuracy of the information given in this Circular and
confirm that after having made all reasonable enquiries, to the best of their knowledge, information
and belief, there are no other facts, the omission of which would make any statement herein
misleading.

MATERIAL CONTRACTS

Save as disclosed below, neither NATGATE nor any of its subsidiaries have entered into any material
contracts (not being contracts entered into in the ordinary course of business) within two (2) years
immediately preceding the date of this Circular:

NSY had on 29 May 2023 entered into a Sale and Purchase Agreement with Delta Palma Sdn. Bhd. (in
Liquidation) for the purchase of all that industrial premises erected on part of all that 99-year leasehold
land expiring on 14 July 2081 known as Pajakan Negeri Hakmilik No. 78338, Lot No. 10563, Mukim
Asam Kumbang, Daerah Larut & Matang, Negeri Perak measuring approximately 16,188 square metres
in areas and bearing postal address known as Lot 10563 (PT 1194), Jalan Perusahaan 3, Kawasan
Perusahaan Kamunting, 34600 Kamunting, Taiping, Perak for a total purchase consideration of
RM10,500,000.00 only, upon the terms and conditions as stipulated in the Sale and Purchase
Agreement.

NSY had on 1 August 2023 entered into a Sale and Purchase Agreement (“Agreement”) with Incline
Dynamics Sdn Bhd to acquire a piece of land and hereditaments held under No. Hakmilik HSD 30937,
PT 2995, Mukim 01, Daerah Seberang Perai Tengah, Negeri Pulau Pinang measuring 17,501.5768
square metres (188,385 square feet) together with buildings erected thereon bearing assessment
address at No. 2496, Lorong Perusahaan Baru 2, Prai Industrial Estate, 13600 Prai, Pulau Pinang free
from all encumbrances and with vacant possession for a total cash consideration of RM23,800,000.00
upon the terms and conditions as stipulated in the Agreement.

NATGATE had on 8 February 2024 entered into a Share Sale Agreement (“the Agreement”) with Heap
Seong Chan Company Sdn Berhad to acquire the entire 2,000,000 ordinary shares in NationGate Land
Sdn Bhd (formerly known as Hesechan Industries Sdn Bhd) (“NationGate Land”), representing 100%
equity interest in NationGate Land, for a total cash purchase consideration of RM25,000,000 only upon
the terms and conditions as stipulated in the Agreement.

MATERIAL LITIGATION

Neither NATGATE nor any of its subsidiary companies are engaged in any material litigation, claim or
arbitration, either as plaintiff or defendant and the Board is not aware and do not have any knowledge
of any proceedings pending or threatened against the Company and/ or its subsidiaries or of any facts
likely to give rise to any proceeding which may materially or adversely affect the financial position or
business of the Company and/ or its subsidiary companies.

DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection during normal office hours (except
public holidays) at the registered office of NATGATE from the date of this Circular up to and including
the date of the AGM:

(a) Constitution of NATGATE;

(b) the audited financial statements of NATGATE for the past two (2) financial years ended 31
December 2023 and 2024; and

(c) the material contracts referred to in Section 2 above.
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APPENDIX 1l
EXTRACTS OF NOTICE OF 4" AGM

As Special Business

To consider and if thought fit, to pass with or without modifications the following ordinary resolutions:

PROPOSED RENEWAL OF SHAREHOLDERS’ MANDATE FOR Ordinary
RECURRENT RELATED PARTY TRANSACTIONS OF A REVENUE OR Resolution7
TRADING NATURE

“THAT subject always to the provisions of the Act, the Company’s Constitution,
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 30 April 2025 (“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.

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.”

AUTHORITY TO PURCHASE ITS OWN SHARES Ordinary
Resolution 10

“THAT subject to the Act, provisions of the Company's Constitution and the
requirements of the Bursa Securities and other relevant governmental and
regulatory authorities where such authority shall be necessary, the Board of
Directors be authorised to purchase its own shares through Bursa Securities,
subject to the following:-

i.  The maximum aggregate number of shares which may be purchased by
the Company shall not exceed ten per centum (10%) of the total number of
issued shares in the ordinary share capital of the Company at any point in
time;
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The maximum fund to be allocated by the Company for the purpose of
purchasing the Company's shares shall not exceed the retained profits of
the Company. As at the latest financial year ended 31 December 2024, the
audited retained profits of the Company stood at RM34,275,677;

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

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

e to cancel the shares so purchased; or
o lo retain the shares so purchased as treasury; or

retain part of the shares so purchased as treasury shares and cancel
the remainder; or

in any other manner as may be prescribed by the Act, the Listing
Requirements and any other relevant authorities for the time being in
e force.

AND THAT the Directors of the Company be and are hereby authorised to take
all such steps as are necessary and entering into all other agreements,
arrangements and guarantees with any party or parties to implement, finalise
and give full effect to the aforesaid purchase with full powers to assent to any
conditions, modifications, revaluation, variations and/or amendments, if any, as

may be imposed by the relevant authorities from time to time to implement or to

effect the purchase of its own shares in accordance with the Act , provisions of
the Company’s Constitution, the requirements of the Bursa Securities and any
other regulatory authorities, and other relevant approvals.
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