OCK GROUP BERHAD

(Registration No. 201101027780 (955915-M))
(Incorporated in Malaysia)

NOTIC

F TWELFTH ANN

NOTICE IS HEREBY GIVEN that the Twelfth Annual General Meeting of OCK GROUP
BERHAD Registration No.: 201101027780 (955915-M) will be conducted at the Topas
Room, Saujana Golf & Country Club of Jalan Subang, U 2, 40150 Shah Alam, Selangor

on Wednesday, 28 June 2023 at 10.00 a.m. for the following purposes: -

ORDINARY BUSINESS:-

1. To receive the Audited Financial Statements for the year ended
31 December 2022 together with the Reports of the Directors
and Auditors thereon.

2. To approve the payment of Directors’ fees and benefits
amounting to RM236,100 for the financial year ended 31
December 2022.

3. To approve the payment of Directors’ fees and benefits of up
to RM300,000 for the period from 1 January 2023 until the
conclusion of the next Annual General Meeting.

4. To re-elect the following Directors who retire by rotation pursuant
to Clause 97 of the Company’s Constitution: -

a)
b)
©)

Encik Abdul Halim Bin Abdul Hamid
Mr. Chang Tan Chin
Mr. Chong Wai Yew

5. To re-elect Ms. Ong Yee Ling @ Sharon who retires by casual
vacancy pursuant to Clause 104 of the Company’s Constitution.

6. To re-appoint Messrs. Baker Tilly Monteiro Heng PLT as the
Auditors of the Company for the ensuing year and to authorise
the Directors to fix their remuneration.

SPECIAL BUSINESS:-

To consider and, if thought fit, pass with or without modifications, the
following Ordinary Resolutions:-

7. ORDINARY RESOLUTION

Authority for Directors to allot and issue shares
pursuant to Section 75 & 76 of the Companies Act, 2016
and Waiver of Pre-Emptive Rights

The ordinary resolution set out below shall be proposed to
the Members for approval: -

“THAT pursuant to Section 75 & 76 of the Companies Act,
2016 and subject always to the approvals of the relevant
authorities, the Directors be and are hereby authorised to
allot and issue shares in the Company from time to time
at such price, upon such terms and conditions, for such
purposes and to such person or persons whomsoever
as the Directors may, in their absolute discretion, deem
fit, provided that the aggregate number of shares to be
issued pursuant to this resolution does not exceed 10% of
the issued and paid-up share capital of the Company for
the time being AND THAT the Directors be and are also
empowered to obtain the approval for the listing of and
quotation for the additional shares so issued on Bursa
Malaysia Securities Berhad and that such authority shall
continue to be in force until the conclusion of the next
Annual General Meeting of the Company.”

AND FURTHER THAT pursuant to Section 85 of the
Companies Act, 2016 read together with Clause 54 of the
Company’s Constitution, approval be and is hereby given to
waive the statutory pre-emptive rights of the shareholders
of the Company and to offer new shares arising from the
issuance and allotment of the new shares pursuant to
Sections 75 and 76 of the Companies Act 2016 AND THAT
the Board of Directors of the Company is exempted from
the obligation to offer such new shares first to the existing
shareholders of the Company”.

8. ORDINARY RESOLUTION

Proposed Renewal of Shareholders’ Mandate for Share
Buy-Back of OCK Group Berhad

“THAT subject to the Companies Act 2016 (“Act”),
the Company’s Constitution, the Main Market Listing
Requirements of Bursa Securities (‘MMLR”) and all other
prevailing laws, rules, regulations and orders issued and/
or amended from time to time by the relevant regulatory
authorities, the Company be and is hereby authorised to
purchase and/or hold up to ten percent (10%) of the total
number of issued shares of the Company (“Proposed Share
Buy-Back”) as may be determined by the Directors of
the Company from time to time through Bursa Securities
upon such terms and conditions as the Directors of the
Company may deem fit and expedient in the best interest
of the Company and an amount not exceeding the retained
profits of the Company, be allocated by the Company for
the Proposed Share Buy-Back.

AND THAT upon completion of the purchase by the
Company of its own shares, the Directors of the Company
be and are hereby authorised to cancel such shares or retain
such shares as Treasury Shares or a combination of both.
The Directors of the Company are further authorised to
resell the Treasury Shares on Bursa Securities or distribute
the Treasury Shares as dividends to the shareholders of the
Company or subsequently cancel the Treasury Shares or
any combination of the three.

AND FURTHER THAT the Directors of the Company be
and are hereby authorised to carry out the Proposed Share
Buy-Back immediately upon the passing of this resolution
until:-

(@) the conclusion of the next Annual General Meeting of
the Company at which time the authority shall lapse,
unless by ordinary resolution passed at the meeting,
the authority is renewed, either unconditionally or
subject to the conditions; or

(b) the expiration of the period within which the next
Annual General Meeting is required by law to be held;
or

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

whichever occur first but not so as to prejudice to the
completion of purchase(s) by the Company before the
aforesaid expiry date and to take all steps as are necessary
and/or to do all such acts and things as the Directors of
the Company deem fit and expedient in the interest of
the Company to give full effect to the Proposed Share
Buy-Back with full powers to assent to any conditions,
modifications, amendments and/or variations as may be
imposed by the relevant authorities.”

9. ORDINARY RESOLUTION

Proposed F of Shareholders’ Mand for
Recurrent Related Party Transactions of a Revenue or
Trading Nature

“THAT the Company and its subsidiaries shall be
mandated to enter into the category of recurrent related
party transactions of a revenue or trading nature which are
necessary for the day to day operations as set out in the
Circular to Shareholders dated 28 April 2023 subject to the
following :

(@) the transactions are 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 to the
detriment of the minority shareholders; and
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(b) disclosure is made in the annual report of the
aggregate value of transactions conducted pursuant
to the shareholders’ mandate during the financial year
including amongst others, the following information :

(i) thetype of recurrent related party transaction and;

(i) the names of the related parties involved in
each recurrent party transaction entered into and
their relationship with the Company;

AND THAT such approval shall 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 is required to be held pursuant to Section 340(2)
of the Companies Act, 2016 (but shall not extend to
such extension as may be allowed pursuant to Section
340(4) of the Companies Act, 2016); or

(c) revoked or varied by ordinary resolution passed by the
shareholders at a General Meeting;

whichever is the earlier,

AND FURTHER THAT the Directors of the Company be
authorised to complete and do all such acts and things
(including executing all such documents as may be
required) as they may consider expedient or necessary
or give effect to the transactions contemplated and/or
authorised by this ordinary resolution.”

ANY OTHER BUSINESS: -

10. To transact any other business for which due notice shall
have been given in accordance with the Company’s
Constitution and the Companies Act, 2016.

BY ORDER OF THE BOARD

WONG YOUN KIM (MAICSA 7018778)
(PRACTISING CERTIFICATE NO. 201918000410)
Company Secretary

Kuala Lumpur
Date: 28 April 2023

Notes:-

1. This Agenda item is meant for discussion only as the provision of Section 248(2) of
the Companies Act, 2016 does not require a formal approval of the shareholders
and hence, is not put forward for voting.

2. A member of the Company shall not be entitled to appoint more than two (2) proxies
to attend, participate, speak and vote at the same meeting and where the member
appoints two (2) proxies to attend, participate, speak and vote at the same meeting,
such appointment shall be invalid unless the member specifies the proportion of his/
her holdings to be represented by each proxy.

3. The instrument appointing a proxy and the power of attorney or other authority
(if any) under which it is signed or executed must be deposited at the Company’s
Registered Office at Level 5, Tower 8, Avenue 5, Horizon 2, Bangsar South City,
59200 Kuala Lumpur not less than 24 hours before the time appointed for holding
the meeting or any adjournment thereof.

4. Where a member of the Company is an exempt authorized nominee which holds
ordinary shares in the Company for multiple beneficial owners in one securities
account (“omnibus account”) as defined under the Securities Industry (Central
Depositories) Act, 1991, there is no limit to the number of proxies which the exempt
authorized nominee may appoint in respect of each omnibus account it holds.

5. In respect of deposited securities, only members whose names appear on the
Record of Depositors on 21 June 2023 (General Meeting Record of Depositors)
shall be eligible to attend the meeting or appoint proxy(ies) to attend and/or vote on
his/her behalf.
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Resolution 6 - To re-elect Ms. Ong Yee Ling @ Sharon who retires by
casual vacancy pursuant to Clause 104 of the Company’s Constitution.

The proposed Resolution 6 under item 5 is to seek the approval for re-election
of Ms. Ong Yee Ling @ Sharon, who appointed on 28 June 2022..

The Clause 104 of the Company’s Constitution states that the Directors shall
have power at any time, and from time to time, to appoint any person to
be a Director, either to fill a casual vacancy or as an addition to the existing
Directors, but the total number of Directors shall not at any time exceed the
maximum number fixed in accordance with this Constitution. Any Director
so appointed shall hold office only until the next following annual general
meeting, and shall then be eligible for re-election but shall not be taken into
account in determining the Directors who are to retire by rotation at that
meeting.

Resolution 8 - Authority for Directors to allot and issue shares pursuant
to Section 75 & 76 of the Companies Act, 2016 and Waiver of Pre-
Emptive Rights

The proposed Resolution 8 under item 7 above, if passed, will empower
the Directors of the Company, from the date of the above Annual General
Meeting, with the authority to issue and allot shares in the Company up to
an amount not exceeding 10% of the total number of issued shares of the
Company for such purposes as the Directors consider would be in the best
interest of the Company. This authority, unless revoked or varied at a general
meeting, will expire at the next Annual General Meeting.

This general mandate is a renewal of the mandate that was approved by the
Shareholders at the Eleventh Annual General Meeting held on 27 June 2022.
The renewal of this general mandate is to provide flexibility to the Company
to issue new shares without the need to convene a separate general meeting
to obtain shareholders’ approval so as to avoid incurring cost and time. The
purpose of this general mandate is for fund raising exercises including but not
limited to further placement of shares for the purpose of funding current and/
or future investment projects, working capital and/ or acquisitions. As at the
date of this notice of meeting, no shares have been issued pursuant to the
general mandate granted at the Eleventh AGM of the Company.

The approval of the issuance and allotment of the new shares under Sections
75 and 76 of the Companies Act 2016 shall have the effect of the shareholders
having agreed to waive their statutory pre-emptive rights pursuant to Section
85 of the Companies Act, 2016 and Clause 54 of the Constitution of the
Company, the shareholders of the Company hereby agree to waive and are
deemed to have waived their statutory pre-emptive rights pursuant to Section
85 of the Companies Act, 2016 and Clause 54 of the Constitution of the
Company pertaining to the issuance and allotment of new shares under
Sections 75 and 76 of the Companies Act 2016, which will result in a dilution
to their shareholding percentage in the Company.

Resolution 9 — Proposed R I of Shareholders’ Mand.
Buy-Back of OCK Group Berhad

The proposed Resolution 9 under item 8 above is to seek the authority for
the Company to purchase its own shares up to 10% of the total number of
issued shares of the Company on Bursa Securities. For further information on
the Proposed Renewal of Shareholders’ Mandate for Share Buy-Back, please
refer to the Part A of Circular to Shareholders dated 28 April 2023.

Resol Pr d R I of Shar s’ Mand:

] Party Tr ion of a F or Trading Nature
The proposed Ordinary Resolution is intended to enable the Company and its
subsidiaries to enter into recurrent related party transactions of a revenue or
trading nature which are necessary for the Company’s day-to-day operations
to facilitate transactions in the normal course of business of the Company with
the specified classes of related parties, provided that they are carried out on
an arms’ length basis and on normal commercial terms and are not prejudicial
to the shareholders on terms not more favourable to the related parties than
those generally available to the public and are not to the detriment of the
minority shareholders of the Company.

Please refer to the Part B of Circular to Shareholders dated 28 April 2023 for
further information.
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