
 
 

 
 

  
 
 

 

MST GOLF GROUP BERHAD 
Registration No. 199301009307 (264044-M) 

(Incorporated in Malaysia) 
 
 

CIRCULAR TO SHAREHOLDERS  
 

IN RELATION TO  
 

PROPOSED RENEWAL OF EXISTING SHAREHOLDERS’ MANDATE AND 
 PROPOSED NEW SHAREHOLDERS’ MANDATE FOR RECURRENT RELATED PARTY 

TRANSACTIONS OF A REVENUE OR TRADING IN NATURE 
 

 

The ordinary resolution in respect of the above proposal will be tabled at the Company’s Thirty-Second (32nd) Annual 
General Meeting (“AGM”). The AGM will be held at Ballroom I, Main Wing, Level 1, Tropicana Golf & Country 
Resort, Jalan Kelab Tropicana, 47410 Petaling Jaya, Selangor Darul Ehsan, Malaysia on Monday, 26 May 2025 at 
10.00 a.m. The Notice of the AGM and the Proxy Form of MST Golf Group Berhad have been circulated in accordance 
with the Company’s Constitution and are available on the Company’s website.  

If you are unable to attend and vote at the AGM in person, please complete and deposit the Proxy Form in accordance 
with the instructions thereon to Boardroom Share Registrars Sdn Bhd at 11th Floor, Menara Symphony, No. 5, Jalan 
Prof. Khoo Kay Kim, Seksyen 13, 46200 Petaling Jaya, Selangor Darul Ehsan not less than forty-eight (48) hours before 
the time appointed for holding the AGM or any adjournment thereof, otherwise the Proxy Form shall be treated as 
invalid; or by electronic means through the Boardroom Smart Investor Portal at https://investor.boardroomlimited.com 
not less than forty-eight (48) hours before the time appointed for holding the AGM or any adjournment thereof. Please 
refer to the Administrative Guide for further information on electronic submission.  

 

Last date and time for lodging the Proxy Form       : Saturday, 24 May 2025 at 10.00 a.m. 

 

Date and time of AGM  : Monday, 26 May 2025 at 10.00 a.m. 
 

 
 

  
This Circular is dated 25 April 2025

THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION 
 

If you are in doubt as to the course of action to be taken, you should consult your stockbroker, bank manager, solicitor, 
accountant or other professional advisers immediately. 

 
Bursa Malaysia Securities Berhad (“Bursa Securities”) has only perused the contents of the Proposed New 
Shareholders’ Mandate for Recurrent Related Party Transactions of a revenue or trading nature on a limited review 
basis pursuant to the provision of Practice Note 18 of the Listing Requirements of Bursa Securities and has not perused 
the content of the Proposed Renewal of Existing Shareholders’ Mandate for Recurrent Related Party Transactions of 
a revenue or trading nature prior to its issuance of this Circular as it is an exempt document pursuant to Practice Note 
18 of the Listing Requirements of Bursa Securities.  
 
Bursa Securities takes no responsibility for the contents of this Circular, makes no representation as to its accuracy or 
completeness and expressly disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon 
the whole or any part of the contents of this Circular. 
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DEFINITIONS 
 

 

Except where the context otherwise requires, the following definitions shall apply throughout this Circular: 
 

“2024 Mandate” The shareholders’ mandate obtained on 7 June 2024 for MSTG Group to enter into RRPTs.

“Act” Malaysian Companies Act 2016 as amended from time to time and any re- enactment
thereof 

“AGM” Annual General Meeting 

“Annual Report” Annual Report in respect of the financial year ended 31 December 2024 of MSTG 

“AC” Audit Committee of MSTG 

“ASP” All Sportz Sdn Bhd (Registration No. 200901004247 (847180-P)) 

“Board” Board of Directors of MSTG 

“Bursa Securities” Bursa Malaysia Securities Berhad (Registration No. 200301033577 (635998-W))  

“Circular” This Circular dated 25 April 2025 

“Constitution” The Constitution of the Company 

“Directors” Director 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 six (6) months of the 
date on which terms of the transaction were agreed upon, a Director of the Company or 
any other company which is its subsidiary or holding company, or a chief executive of the 
Company, its subsidiary or holding company. 

“Listing Requirements” Main Market Listing Requirements of Bursa Securities and any amendment made  thereto
from time to time and any Practice Notes issued in relation thereto 

“LPD” 28 March 2025, being the latest practicable date prior to the printing of this Circular  

“Major Shareholder” A person who has an interest or interests in one or more voting shares in the  Company 
and the number and aggregate number of those shares, is: 

(a) ten percent (10%) or more of the total number of the voting shares in the 
Company; or 

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

The Major Shareholder shall also include 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 as defined above 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.  

“MSTG” or “the 
Company” 

MST Golf Group Berhad (Registration No. 199301009307 (264044-M)) 

“MSTG Group” or “the 
Group” 

MSTG and its subsidiary companies as defined in Section 4 of the Act 

“Person(s) Connected” In relation to a Director or a Major Shareholder, shall have the meaning given in 
Paragraph 1.01, Chapter 1 of the Listing Requirements 
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DEFINITIONS (Cont’d) 

“Mandate Period”  The period during which the RRPTs are to be entered into for which the Proposed 
RRPT Mandates is being sought. This period commencing immediately upon the 
passing of the ordinary resolution for the Proposed RRPT Mandates during the
forthcoming AGM of the Company or any adjournment thereof until: 

(a) the conclusion of the next AGM of the Company at which time it will lapse 
unless the authority is renewed by a resolution passed at the next AGM; 

(b) the expiration of the period within which the next AGM is required to be held
pursuant to Section 340(2) of the Act (but must not extend to such extension as
may be allowed pursuant to Section 340(4) of the Act); or 

(c) revoked or varied by a resolution passed by the shareholders in a general 
meeting. 

 
  whichever is the earlier. 

 

“Proposed RRPT 
Mandates”  

 

Collectively, Proposed New Shareholders’ Mandate and Proposed Renewal of 
Existing Shareholders’ Mandate 

“Proposed New 
Shareholders’ 
Mandate” 

Proposed new shareholders’ mandate for RRPTs as set out in Section 2.5 of this 
Circular 

“Proposed Renewal of 
Existing 
Shareholders’ 
Mandate” 

 

Proposed renewal of existing shareholders’ mandate for RRPTs as set out in Section 
2.5 of this Circular 

“Recurrent Related 
Party Transactions” 
or “RRPTs” 

All such recurrent related party transactions of a revenue or trading in nature, which  are
necessary for the day-to-day operations and which are in the ordinary course of 
business of MSTG  Group, to be entered into by the Group which involve the  interest,
direct or indirect, of Related Parties  

“Related Party(ies)” Director(s), Major Shareholder(s) or Person(s) Connected with such Directors or 
Major Shareholders. For the purpose of this definition, “Director” and “Major
Shareholder” shall have the meaning given in Paragraph 10.02 of the Listing 
Requirements 

“RM” Ringgit Malaysia 

 
All references in this Circular to “we”, “us”, “our” and “ourselves” are to MSTG, and where the context requires, 
to MSTG Group. All references to “you” in this Circular are to the shareholders of MSTG. 
 
Words denoting the singular shall, where applicable, include the plural and vice versa and words denoting the 
masculine gender shall, where applicable, include the feminine and neuter genders and vice versa. Reference to 
persons shall include corporations, unless otherwise specified. 

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

 
Any discrepancy in the tables included in this document between the amounts listed, actual figures and the totals 
thereof are due to rounding. 
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MST GOLF GROUP BERHAD 

Registration No. 199301009307 (264044-M) 
(Incorporated in Malaysia) 

 
Registered Office: 
12th Floor, Menara Symphony  
No 5, Jalan Prof Khoo Kay Kim 
Seksyen 13, 46200 Petaling Jaya 
Selangor Darul Ehsan, Malaysia. 
    
Date: 25 April 2025 

 

Board of Directors: 
 

Low Kok Poh (Executive Chairman)  
Ng Yap Sio (Executive Director/Group Chief Executive Officer)   
Ng Lian Chun (Executive Director)   
Poh Ying Loo (Independent Non-Executive Director)  
Datin Suryani Binti Ahmad Sarji (Independent Non-Executive Director)  
Alice Lee Chia Yee (Independent Non-Executive Director)  
 

 
To: The Shareholders of MST Golf Group Berhad 

 
Dear Sir/Madam, 

 
PROPOSED RRPT MANDATES  

 

 

1. INTRODUCTION 
 

At the Thirty-First (31st) AGM held on 7 June 2024, the Company obtained the 2024 mandate for 
MSTG Group to enter into the RRPTs. The said shareholders’ mandate shall, in accordance with the 
Listing Requirements, lapse at the conclusion of the forthcoming AGM unless authority for its 
renewal is obtained from the shareholders of the Company at the forthcoming AGM. 
 
On 9 April 2025, the Board announced that the Company intends to seek shareholders’ approval for 
the Proposed RRPT Mandates at the forthcoming 32nd AGM. 
 
The purpose of this Circular is to provide you with relevant information of the Proposed RRPT 
Mandates and to seek your approval for the ordinary resolution to be tabled at the 32nd  AGM. The 
Notice of AGM together with the Proxy Form are enclosed in the Annual Report 2024 of the 
Company, which is available at the Company’s website at www.mstgolfgroup.com. 
 
SHAREHOLDERS ARE ADVISED TO READ AND CONSIDER THE CONTENTS OF THIS 
CIRCULAR CAREFULLY BEFORE VOTING ON THE ORDINARY RESOLUTION 
PERTAINING TO THE PROPOSED RRPT MANDATES TO BE TABLED AT THE 
FORTHCOMING 32nd AGM. 
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2. DETAILS OF THE PROPOSED RRPT MANDATES 
 

2.1 Provisions under the Listing Requirements 
 

Pursuant to Paragraph 10.09(2) and Practice Note 12 of the Listing Requirements provides that a 
listed issuer may seek its shareholders’ mandate for RRPTs subject to the following: 

 
(a) the RRPTs 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 the aggregate value is equal to or more than the threshold 
prescribed as follows:  
 
(i) the consideration, value of the assets, capital outlay or costs of the RRPTs is equal to 

RM1 million or more; or 
 

(ii) the percentage ratio of such RRPTs is 1% or more,  
 

whichever is the higher. 
 

(c) the issuance of a Circular to Shareholders by the listed issuer containing information as 
specified in the Listing Requirement. The draft circular must be submitted to Bursa Securities 
together with a checklist showing compliance with such information. 
 

(d) in a meeting to obtain the shareholders’ mandate, a related party with any interest, direct or 
indirect,  must not vote on the resolution approving the RRPTs. An interested Director or 
interested Major Shareholder must also ensure that the Person(s) Connected with them abstain 
from voting on the resolution approving the RRPTs; and 

 
(e) the listed issuer immediately announces to Bursa Securities when the actual value of RRPTs 

entered into by the listed issuer, exceeds the estimated value of the RRPTs disclosed in the 
circular by ten percent (10%) or more of the aggregate value and must include the information 
as may be prescribed by Bursa Securities in its announcement. 

 
Where the listed issuer has procured a shareholders’ mandate pursuant to Paragraph 10.09(2) of the 
Listing    Requirements, the provisions of Paragraph 10.08 of the Listing Requirements will not apply 
during the validity period of the mandate. 
 
Accordingly, the Board proposes to seek shareholders’ approval for the Proposed RRPT Mandates 
for future RRPTs that will be entered into during the Mandate Period. These RRPTs as outlined in 
Section 2.5 of this Circular, have been or will be conducted in the ordinary course of business with 
Related Parties, based on normal commercial terms and at prices that are not more favourable to the 
Related Parties than those generally available to the public. 

 
2.2 Validity Period of the Proposed RRPT Mandates  

 
 The Proposed RRPT Mandates are subject to annual renewal if approved by the shareholders at the 

forthcoming AGM. In this respect, any authority conferred by the Proposed RRPT Mandates shall 
only continue to be in force until:  

 
(a)  the conclusion of the next AGM of the Company at which time it will lapse, unless the authority 

is renewed by a resolution passed at the said next AGM; or  
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(b)  the expiration of the period within which the next AGM of the Company 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 a general meeting,  

 
 whichever is the earliest.  
 
2.3  Principal Activities of the Group 

 
The Company is principally an investment holding company. Its subsidiaries are principally engaged 
in the specialty retail and wholesale of golf equipment comprising golf clubs, golf balls and 
accessories and golf apparel in Malaysia, Singapore and Indonesia. In addition, we also offer golf 
related services including golf coaching, golf fittings, event management and planning for golf 
tournament-related events as well as operating indoor golf centres and golf driving range. 

 
As at the date of this Circular, the subsidiaries of the Company are as follows:- 
 
 
Name of company 

Country of 
incorporation 

Effective 
Equity 
interest 

held  
(%) 

 
Principal activities 

MST Golf Sdn Bhd 
(“MGSB”) 
 
 

Malaysia 100.00 Specialty retailer and wholesaler of 
golf equipment comprising golf clubs, 
accessories and apparels as well as 
operating golf driving range and 
provision of golf related services  
 

MST Golf Management 
Sdn Bhd (“MGMSB”) 
 

Malaysia 100.00 Provision of golf related services 
including golf event management and 
golf academy 
 

MST Golf Arena Sdn Bhd 
(“MGASB”) 

 

Malaysia 100.00 Operating indoor golf centres and 
provision of golf related services 
including golf event management and 
golf academy 
 

MST Golf Singapore Pte 
Ltd (“MGSPL”)  

Singapore 100.00 Specialty retailer and wholesaler of 
golf equipment comprising golf clubs, 
accessories and apparels and provision 
of golf related services  
 

PT MST Golf Indonesia 
(“PTMSTI”) 

Indonesia 51.00 Retailer of golf equipment comprising 
golf clubs, accessories and apparel as 
well as operating golf academy, indoor 
golf centres and provision of golf 
related services  
 

Subsidiary of PTMSTI 
 
PT MST Golf Distribution 
(“PTMSTD”) 

    
 

 
 

Indonesia 

 
 

99.90 

 
 
Wholesale of golf equipment 
comprising golf clubs, accessories and 
apparels  
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2.4 Classes of Related Parties 

 
The Proposed RRPT Mandates will apply to the following classes of Related Parties:-  

 
Transacting Related Party(ies) Principal Activities Relationship  

A Subsidiary company of All 
Sportz Sdn Bhd * 
(“ASPS”) 
 

*Subsidiary company yet to be 
incorporated 
 

Food and Beverage (“F&B”) operator ASPS is a subsidiary of ASP. 
 
ASP is the holding company of MSTG. 

PT Sinar Eka Selaras Tbk 
(“PTSES”) 

Distribution and retailing business for several 
telecommunication device brands and lifestyle-
related products such as accessories, Internet of 
Things (IoT) and sport fashion apparel in 
Indonesia 
 

PTSES is a direct major shareholder of PTMSTI and 
indirect major shareholder of PTMSTD. 
 
PTSES is a subsidiary company of PT Erajaya Swasembada 
Tbk (“PTERA”). The ultimate substantial shareholder of 
PTERA is PT Eralink International. The ultimate 
beneficiary owner of PTERA is Ms. Rebecca Halim. 

PT Era Aktif Distribusi 
(“PTEAD”) 
 

Distribution business for Sports & Lifestyle 
Apparel & Accessories 

PTEAD is subsidiary of PTSES 

PT Teletama Artha Mandiri 
(“PTTAM”) 
 

Distribution of telecommunication equipment 
and services 

 
 
 
 
PTTAM, PTDCM, PTAZEC, PTESA and PTDTI are 
subsidiaries of PTERA. 

PT Data Citra Mandiri 
(“PTDCM”) 
 

Apple Premium reseller in Indonesia 

PT Azec Indonesia Management 
Services (“PTAZEC”) 

Management consulting, technology, and 
outsourcing services 
 

PT Era Sukses Abadi (“PTESA”) Property leasing and management 

PT Data Tekno Indonesia 
(“PTDTI”) 

Service management and customer relationship 
management 
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2.5 Details of RRPTs 
 

2.5.1  The details of the RRPTs entered and to be entered into by the MSTG Group with the Related Parties under the       Proposed Renewal of Existing 
Shareholders’ Mandate are as follows: 

 

Transacting 
party within 
the Group 

Transacting 
Related 

Party(ies) 

 
 

Nature of Transactions 

Actual value 
transacted from 
7 June 2024 up 

to the LPD  

Estimated value 
of transactions as 
disclosed in the 
2024 Mandate 

*Estimated value to be 
transacted from the 

forthcoming AGM to 
the next AGM 

   RM’000 RM’000 RM’000 

PTMSTI PTSES Purchase of golf accessories, mainly Garmin GPS watch and launch 
monitor, from PTSES by PTMSTI  

114 1,000 1,100 

Management fee payable to PTSES by PTMSTI  0 1,140 1,800 

Loan interest payable to PTSES by PTMSTI  383 900 
 

800 

PTMSTI and 
PTMSTD 

PTESA Premise rental payable to PTESA by PTMSTI and PTMSTD, with a 
monthly rental of IDR1,583,890 (approximately RM460) until Dec 
2025 and IDR3,167,780 (approximately RM920) from Jan 2026
onwards, payable by each company 
Size : 129 square feet per each company 
Location : Jl. Bandengan Selatan No. 20 RT.011, RW.005, Kel. 
Pekojan, Kec. Tambora, Jakarta Barat, Indonesia 
 

11 23 20 

PTMSTI PTDTI Purchase of cash vouchers from PTDTI by PTMSTI 0 200 200 

Fees on Loyalty Program to PTDTI by PTMSTI 0 110 200 

PTMSTI PTTAM Purchase of audio and other equipment from PTTAM by PTMSTI 
 

31 220 50 

PTMSTI PTDCM Purchase of computer equipment from PTDCM by PTMSTI  
 

7 50 50 

PTMSTI PTAZEC IT services payable to PTAZEC by PTMSTI 
 

0 65 70 
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2.5.2  The details of the RRPTs entered and to be entered into by the MSTG Group with the Related Parties under the       Proposed New Shareholders’ 

Mandate are as follows: 
 

Transacting 
party within 
the Group 

Transacting 
Related 

Party(ies) 

 
 

Nature of Transactions 

Actual value 
transacted from 
the date of the 

first transaction 
up to the LPD  

Estimated value 
of transactions 

from the LPD up 
to the 

forthcoming 
AGM 

*Estimated value to be 
transacted from the 

forthcoming AGM to 
the next AGM 

   RM’000 RM’000 RM’000 

MGSB ASPS Premise rental payable to MGSB by ASPS, at a minimum monthly 
rent of RM3 per square feet or at gross turnover rent of 12%-17% on 
normal F&B revenue and 20%-30% on event F&B revenue,
whichever is higher  
Size : approximately 8,200 square feet 
Location : S-214, Second Floor, The Gardens, Mid Valley City,  
Lingkaran Syed Putra, 59200 Kuala Lumpur 
 

0 0 1,600 

PTMSTI PTEAD Purchase of golf apparel and accessories from PTEAD by PTMSTI 0 0 1,000 

 
 

* The estimated values are based on best estimates by Management. The actual value of the transactions may vary from the estimated value disclosed above 
     and are subject to changes.  
 
 

2.6 Amount Due to and Owing by the Related Parties 
 

As at the LPD, there was no amount due to and owing by the Related Parties to MSTG Group that has exceeded the credit term for the RRPTs. 
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3. RATIONALE FOR AND BENEFITS OF THE PROPOSED RRPT MANDATES 
 
The RRPTs entered into or to be entered into by the MSTG Group are recurrent transactions of revenue 
or trading in nature which are necessary for its day-to-day operations and are in the ordinary course of 
business of MSTG Group. These RRPTs are likely to occur with some degree of frequency and could 
arise at any time and from time to time. These transactions may be constrained by time-sensitive nature 
and confidentiality of such transaction, and it may be impractical to seek shareholders’ approval on a 
case-by-case basis before entering such RRPTs.  
 
The procurement of the Proposed RRPT Mandates on an annual basis would eliminate the need to 
convene separate general meetings from time to time to seek shareholders' approval as and when 
potential RRPTs with the Related Parties arise, thereby substantially reducing administrative time and 
expenses in convening such meetings, without compromising the corporate objectives of the Group 
and adversely affecting the business opportunities available to MSTG Group. 
 
The rationale and benefits of the Proposed RRPT Mandates is to meet the corporate objectives of 
MSTG Group and realize business opportunity of the Group, and when they shall become available to 
the Group, in more timely and effective way. The Group has had good business relationship with the 
Related Parties and the close cooperation has reaped mutual benefits which are expected to continue 
to be beneficial to the business of the Group. 

 
In this regard, MSTG would like to seek its shareholders’ approval for the Proposed RRPT Mandates. 
 
 

4. REVIEW PROCEDURES OF THE RRPTS 
 
The Group has established the following review procedures and guidelines to ensure that RRPTs are 
undertaken on transaction price at arm’s-length basis and at normal commercial terms that are not 
more favourable to the Related Party(ies) than those extended to third parties or generally available to 
the public and are not to the detriment of the minority shareholders. 
 
The RRPTs will be undertaken based on prevailing market rates according to normal commercial 
terms, business practices and policies or otherwise in accordance with other applicable industry 
norms/considerations. 
 
The AC will review all aspects of the RRPT which to be entered into, to ensure that the relevant 
approvals will have to be obtained from the Board of Directors and that the transactions are conducted 
at arm’s length basis.  
 
The thresholds for approval of the RRPTs of the Group are set as follows:- 
 
a) All RRPTs with an applicable percentage ratio below 1% and below RM1 million shall be 

reviewed and approved by the Executive Directors. 
b) All RRPTs with an applicable percentage ratio of 1% and above or RM1 million and above shall 

be reviewed by the AC and approved by the Board of Directors. 
 

To monitor the RRPTs, the review procedures and guidelines established by the Group are as follows: - 
 
(i) The Group shall only enter into RRPTs after taking into account the pricing, quality, delivery 

services, and other related factors which shall be determined based on prevailing market 
rates/prices of the goods and services according to their usual commercial term. In the event if 
quotation or comparative pricing from third parties cannot be obtained, the transaction price will 
be determined by the Group based on applicable industry norms and at rates not more favourable 
to the Related Parties than those generally available to the public. 

 
(ii) Where practical or feasible, at least two (2) other contemporaneous transactions with unrelated 

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

 
However, for certain transactions, the terms of the transactions (including pricing) cannot be 
compared with unrelated third parties, the terms of these transactions are negotiated on a willing 
buyer willing seller basis and based on the Group’s usual business practices. Nevertheless, the 
Group will ensure that the RRPTs are not detrimental to the Company and/or the Group. 
 
All RRPTs which are entered into will be recorded in a register maintained by the Group. The 
RRPTs will be reviewed by the management and the AC on a quarterly basis.  

 
(iii) In reviewing the RRPTs, the AC, if necessary, may request for additional information from 

independent sources or advisors. 
 
(iv) If a member of the Board or AC has an interest (whether direct or indirect) in any RRPTs, he/she 

(or his alternate, where applicable) shall abstain from any decision making by the Board or AC 
in respect of such transactions and will continue to abstain from voting on such resolutions 
approving the transactions. 

 
(v) The Company will maintain records of all RRPTs entered into under the Proposed Renewal of 

RRPT Mandate to ensure that relevant approvals are obtained and all RRPTs are compiled for 
review and approval by the Audit Committee and the Board. 

 
If during the annual review, the AC and Board are of the view that the review procedures and processes 
are no longer appropriate, adequate or sufficient to monitor, track and identify RRPTs as well as to ensure 
that the RRPTs are made on arm’s length basis, on terms and transaction prices not more favourable to 
the Related Parties than those generally available to the public and are not to the detriment of the minority 
shareholders, the AC will recommend to the Board to revise the existing procedures and processes to 
ensure the Group has in place adequate procedures and processes at all times. 
 
 

5. STATEMENT BY THE AUDIT COMMITTEE 
 

The AC has seen and reviewed the procedures in Section 4 above and is satisfied that the processes 
and procedures established for RRPTs are sufficient to ensure that the RRPTs are, at all times, carried 
out at arm’s-length basis and they are fair, reasonable and on normal commercial terms which are 
not more favourable to the Related Parties than those generally available to the public and are not 
detrimental to the interest of the minority shareholders and are in the best interest of the MSTG Group. 

 
The AC is of the view that the MSTG Group has put in place adequate procedures and processes to 
monitor, track and identify RRPTs in a timely and orderly manner. The AC conducts quarterly review 
of the existing procedures and processes to ascertain that they have been complied with. 

 
 

6. EFFECTS OF THE PROPOSED RRPT MANDATES 
 

The Proposed RRPT Mandates is not expected to have any effect on the issued and paid-up share 
capital, the shareholdings of the substantial shareholders and is not expected to have a material effect 
on the earnings, net assets and gearing of the MSTG Group. 

 
 

7. APPROVAL REQUIRED  
 

The Proposed RRPT Mandates is subject to the approval of the shareholders of MSTG at the 
forthcoming AGM. 
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8. INTERESTS OF DIRECTORS AND MAJOR SHAREHOLDERS AND/OR PERSON(S)  
CONNECTED WITH THEM 

 
Save as disclosed below, none of the other Directors, Major Shareholders nor Person(s) Connected 
with them, have any interest, direct or indirect, in the Proposed RRPT Mandates as at the LPD: 

 
 Direct Indirect 

Interested Directors/ Major 
Shareholders/ Person(s) 
Connected 

No. of Shares % No. of Shares % 

Ng Yap Sio 58,885,300 7.17 441,382,400(1) (2) 53.77 

Low Kok Poh  29,968,700  3.65 438,250,600(3) (4) 53.39 
Ng Lian Chun 17,520,000 2.13  700,000(5) 0.09 
All Sportz Sdn Bhd  438,000,600  53.36 - - 

  
Notes  
(1)  Deemed interest by virtue of Ng Yap Sio’s shareholding in All Sportz Sdn Bhd pursuant to Section 8(4) of the Act. 
(2)  Indirect interest by virtue of Ng Yap Sio’s children pursuant to Section 59(11)(c) of the Act. 
(3) Deemed interest by virtue of Low Kok Poh’s shareholding in All Sportz Sdn Bhd pursuant to Section 8(4) of the Act. 
(4) Indirect interest by virtue of Low Kok Poh’s spouse pursuant to Section 59(11)(c) of the Act. 
(5) Indirect interest by virtue of Ng Lian Chun’s children pursuant to Section 59(11)(c) of the Act. 

 
The interested Directors have abstained and will continue to abstain from the Board deliberations and 
voting at Board meetings of MSTG in respect of the Proposed RRPT Mandates. Further, they will 
also abstain from voting in respect of their direct or indirect shareholdings in the Company, on the 
resolutions approving the Proposed RRPT Mandates at the forthcoming AGM of MSTG. 

 
In addition, the interested Major Shareholders will abstain from voting in respect of their direct or 
indirect shareholdings in the Company, on the resolutions approving the Proposed RRPT Mandates 
at the forthcoming AGM of MSTG. 

 
The aforesaid interested Directors and interested Major Shareholders have also undertaken and will 
ensure that the Person(s) Connected with them will abstain from voting in respect of their direct or 
indirect shareholdings in the Company on the resolutions, deliberating or approving the Proposed 
RRPT Mandates at the forthcoming AGM of MSTG. 
 
 

9. DIRECTORS’ RECOMMENDATION 
 

The Board (save for the interested Directors), having considered the rationale and benefits of the 
Proposed RRPT Mandates and after careful deliberation, are of the opinion that the Proposed RRPT 
Mandates are in the best interest of the Company and its shareholders. Accordingly, the Board (save 
for the interested directors) recommend that you vote in favour of the resolution pertaining to the 
Proposed RRPT Mandates to be tabled at the forthcoming AGM of the Company. 

 
 

10. AGM 
 

The ordinary resolution to vote on the Proposed RRPT Mandates is set out as Special Business in the 
Notice of AGM. The Notice of the AGM and the Proxy Form have been circulated in accordance 
with the Company’s Constitution and are available on the Company’s website. The AGM will be 
held at at Ballroom I, Main Wing, Level 1, Tropicana Golf & Country Resort, Jalan Kelab 
Tropicana,47410 Petaling Jaya, Selangor Darul Ehsan, Malaysia on Monday, 26 May 2025 at 10.00 a.m.  
 
If you are unable to attend and vote in person at the forthcoming AGM, you should complete and 
return the Proxy Form to Boardroom Share Registrars Sdn Bhd at 11th Floor, Menara Symphony, No. 
5, Jalan Prof. Khoo Kay Kim, Seksyen 13, 46200 Petaling Jaya, Selangor Darul Ehsan not less than 
forty-eight (48) hours before the time appointed for holding the AGM or any adjournment thereof,  
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otherwise the Proxy Form shall be treated as invalid. Alternatively, the Proxy Form may also be 
submitted by electronic means using the Boardroom Smart Investor Portal at  
https://investor.boardroomlimited.com not less than forty-eight (48) hours before the time appointed 
for holding the AGM or any adjournment thereof. Please refer to the Administrative Guide for further 
information on electronic submission. 
 
 

11. FURTHER INFORMATION 
 

Shareholders are advised to refer to the enclosed Appendix I for further information. 
 
 

Yours faithfully 
For and on behalf of the Board of 
MST GOLF GROUP BERHAD  

         
 

POH YING LOO 
Independent Non-Executive Director 
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APPENDIX I 
 

FURTHER INFORMATION 
 

 

1. DIRECTORS’ RESPONSIBILITY STATEMENT 
 

The Directors of MSTG have reviewed and approved this Circular and they individually and collectively 
accept full responsibility for the accuracy of the information contained in this Circular. Having made all 
reasonable enquiries, and to the best of their knowledge and belief, there are no facts, the omission of 
which would make any statement in this Circular false or misleading. 

 
2. MATERIAL CONTRACTS 

 
Save as disclosed below, the MSTG Group has not entered into any material contracts, which are not in 
the ordinary course of business during the past two (2) years preceding the date of this Circular: 

 
2.1 Underwriting Agreement  
 

The Underwriting Agreement dated 7 June 2023 entered into between the Company and RHB 
Investment Bank Berhad (sole underwriter) for the underwriting of 41,500,000 public issue shares 
made available for application by the Malaysian Public at a commission rate of 2.0% of the total 
value of the underwritten shares at the IPO price. 

 
2.2 Shareholders’ agreement for golf business in Indonesia  
 

On 29 August 2023, the Company and PTSES (collectively referred as “Parties”) entered into a 
shareholders’ agreement to regulate the rights and obligations of the Parties in respect of 
establishment of a subsidiary company to undertake the golf business in Indonesia.  
 

3. MATERIAL LITIGATION, CLAIMS AND ARBITRATION 
 

MSTG Group is not engaged in any material litigation, claim and/or arbitration, either as plaintiff or 
defendant, and the Directors of MSTG have no knowledge of any proceedings pending or threatened 
against MSTG Group, or of any fact likely to give rise to any proceedings which might materially and 
adversely affect the financial or business position of the MSTG Group. 
 

4. DOCUMENTS AVAILABLE FOR INSPECTION 
 

The following documents are available for inspection at the Registered Office of MSTG at 12th Floor, 
Menara Symphony, No. 5, Jalan Prof. Khoo Kay Kim, Seksyen 13, 46200 Petaling Jaya, Selangor Darul 
Ehsan during  normal business hours from Mondays to Fridays (except public holidays) from the date of 
this Circular and up to the time set for convening forthcoming AGM: 

 
(a) the Constitution of MSTG; 

 
(b) the audited financial statements of MSTG for the past two (2) financial years ended 31 December    

2023 and 31 December 2024; and  
 

(c) Material contracts referred to in Section 2 of Appendix I of this Circular. 
 
 
 


