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_______________________________________________________________________________ 
DEFINITIONS 
 
Except where the context otherwise requires, the following definitions shall apply throughout this 
Circular/Statement:- 
 
Act : The Companies Act, 2016 as amended from time to time and any re-

enactment thereof 
 

AGM 
 

: Annual General Meeting 

Board : The Board of Directors of WCT 
 

Bursa Securities : Bursa Malaysia Securities Berhad (200301033577 / 635998-W) 
 

Circular : Circular to shareholders of WCT dated 26 April 2024  
 

Code : Malaysian Code on Take-Overs and Mergers, 2016 read together with the 
Rules on Take-Overs, Mergers and Compulsory Acquisition and any 
amendments made from time to time 
 

Director(s) 
 

: Shall have the meaning given in Section 2 (1) of the Capital Markets and 
Services Act, 2007 and for the purposes of Recurrent Related Party 
Transactions includes any person who is or was within the preceding 6 
months of the date on which the terms of the transactions were agreed 
upon, a Director or a chief executive officer of the Company, its 
subsidiaries or holding company 
 

EPS : Earnings per share 
 

Listing Requirements : The Main Market Listing Requirements of Bursa Securities, as amended 
from time to time and any re-enactment thereof 
 

LPD : 29 March 2024, being the latest practicable date prior to the printing of this 
Circular/Statement 
 

Major Shareholder(s) 
 

: 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 those shares 
is:- 
 
a) 10% or more of the aggregate of all the voting shares in the 

Company; or 
 
b) 5% or more of the aggregate of all the voting shares in the Company 

where such a person is the largest shareholder of the Company, 
 
including any person who is or was within the preceding 6 months of the 
date on which the terms of the transaction were agreed upon, a Major 
Shareholder of the Company 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 
 

NA : Net assets 
 

Person(s) Connected : Shall have the same meaning as in Chapter 1.01 of the Listing 
Requirements 
 

Proposed Renewal of 
Share Buy-back Authority 

: Proposed renewal of authority to purchase the Company’s own shares for 
up to ten per cent (10%) of its total number of issued and paid-up ordinary 
shares at any point of time 
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Proposed Renewal of 
RRPT Mandate  

: Proposed renewal of existing shareholders’ mandate for Recurrent 
Related Party Transactions as specified in Section 2, Part A of this 
Circular to be entered into by the WCT Group from the date of the 
forthcoming AGM until the conclusion of the next AGM of the Company 
 

Purchased Shares : Any WCT Shares to be purchased by the Company pursuant to the 
Proposed Renewal of Share Buy-back Authority  
 

Related Party or Related 
Parties 
 

: A Director, a Major Shareholder or Person(s) Connected 

Recurrent Related Party 
Transactions or RRPT 
 

: Related party transactions which are recurrent, of a revenue or trading 
nature and which are necessary for WCT Group’s day-to-day operations 
and are entered into in the ordinary course of business 
 

RM : Ringgit Malaysia 
 

RRPT Contracts from 
Related Parties 
 

: Has the meaning as described in Section 2.5(i), Part A of the Circular 

RRPT Contracts to 
Related Parties 
 

: Has the meaning as described in Section 2.5(ii), Part A of the Circular 

Statement :  Statement to shareholders of WCT in relation to the Proposed Renewal of 
Share Buy-back Authority 
 

Substantial Shareholders 
 

: Has the meaning given in Section 136 of the Act 

Tan Sri LSC : Tan Sri Lim Siew Choon 
 

WCT or the Company 
 

: WCT Holdings Berhad (201101002327 / 930464-M) 

WCT Group or the Group 
 

: WCT and its subsidiaries, collectively 

WCT Share(s) or the 
Shares 
 

: Ordinary share(s) of WCT 
 

WCTB : WCT Berhad (198101000433 / 66538-K), a wholly-owned subsidiary of 
the Company 
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No. 1, Jalan SS7/26A 
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26 April 2024  

 
Board of Directors 
 
Tan Sri Lim Siew Choon (Executive Chairman) 
Dato’ Lee Tuck Fook (Group Managing Director) 
Datuk Chow Ying Choon (Deputy Managing Director) 
Tan Sri Marzuki Bin Mohd Noor (Independent Non-Executive Director) 
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Dato’ Ng Sooi Lin (Independent Non-Executive Director) 
Ng Soon Lai @ Ng Siek Chuan (Independent Non-Executive Director) 
Rahana Binti Abdul Rashid (Independent Non-Executive Director) 
 
To: The Shareholders of WCT Holdings Berhad 
 
Dear Sir/Madam, 
 
PROPOSED RENEWAL OF EXISTING SHAREHOLDERS’ MANDATE FOR RECURRENT 
RELATED PARTY TRANSACTIONS OF A REVENUE OR TRADING NATURE 
 
 
1. INTRODUCTION 
 
 At the 12th AGM of WCT held on 15 June 2023, the shareholders, had inter-alia, granted a 

mandate for the WCT Group to enter into Recurrent Related Party Transactions with the 
Related Parties. The shareholders’ mandate conferred at the 12th AGM shall, in accordance 
with the Listing Requirements, lapse at the conclusion of the forthcoming 13th AGM unless 
renewed by an ordinary resolution passed by the shareholders. 

 
On 15 March 2024, the Board announced its intention to seek the approval from the Company’s 
shareholders for the Proposed Renewal of RRPT Mandate. 

 
 The purpose of Part A of this Circular is to provide you with the relevant information on the 

Proposed Renewal of RRPT Mandate and to seek your approval for the ordinary resolution 
pertaining to the Proposed Renewal of RRPT Mandate to be tabled at the forthcoming 13th 
AGM. The notice of the forthcoming 13th AGM and Form of Proxy are enclosed in the 
Company’s Annual Report 2023. 
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 SHAREHOLDERS ARE ADVISED TO READ AND CONSIDER CAREFULLY THE 
CONTENTS OF PART A OF THIS CIRCULAR TOGETHER WITH THE APPENDIX 
CONTAINED HEREIN BEFORE VOTING ON THE RESOLUTION TO GIVE EFFECT TO THE 
PROPOSED RENEWAL OF RRPT MANDATE. 

 
2. DETAILS OF THE PROPOSED RENEWAL OF RRPT MANDATE 
 
2.1 The Listing Requirements 
 
 Pursuant to Paragraph 10.09(2) of the Listing Requirements, the Company may seek its 

shareholders’ mandate in respect of Recurrent Related Party Transactions subject to the 
following: 

 
(a) the transactions are in the ordinary course of business of the Group 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 below: 

 
(i) the consideration, value of the assets, capital outlay or costs of the Recurrent 

Related Party Transactions is RM1 million or more; or 
 

(ii) the percentage ratio of such Recurrent Related Party Transactions is 1% or 
more; 

    
  whichever is the higher; 
 

(c) the issuance of a circular to shareholders for the shareholders’ mandate includes the 
 information as may be prescribed by Bursa Securities, together with a checklist 
showing compliance with such information when submitting the circular to Bursa 
Securities; 
 

(d) in a meeting to obtain the shareholders’ mandate, the interested Director, interested 
Major Shareholder or interested Person Connected must not vote on the resolution 
approving the Recurrent Related Party Transactions; and where it involves the 
interest of an interested Person Connected with a Director or Major Shareholder, such 
Director or Major Shareholder must not vote on the resolution approving the 
Recurrent Related Party Transactions. An interested Director or interested Major 
Shareholder must ensure that Persons Connected with him abstain from voting on the 
resolution approving the Recurrent Related Party Transactions; and 
 

(e) the Company immediately announces to Bursa Securities when the actual value of a 
Recurrent Related Party Transaction entered into by the Group exceeds the 
estimated value of the Recurrent Related Party Transactions disclosed in this Circular 
by 10% or more (where applicable) and must include the information as may be 
prescribed by Bursa Securities in its announcement. 

 
 

2.2 Validity Period of the Proposed Renewal of RRPT Mandate 
 

The authority to be conferred pursuant to the Proposed Renewal of RRPT Mandate, if 
approved by the shareholders at the forthcoming AGM, shall take effect from the date of 
passing the ordinary resolution at the forthcoming AGM and shall continue to be in force until: 

 
(a) the conclusion of the next AGM of the Company following the forthcoming AGM at 

which the resolution for the Proposed Renewal of RRPT Mandate is passed, at which 
time it will lapse, unless by an ordinary resolution passed at the next AGM, the 
authority is renewed;  

  



3

3 
 

(b) the expiration of the period within which the next AGM of the Company 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 Act); or 

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

general meeting, 
 
 whichever is the earlier. 
 
 Thereafter, if the Board decides that further renewal of such shareholders’ mandate is 

required, shareholders’ approval for the further renewal will be sought at each subsequent 
AGM of the Company.  

 
 Disclosures will be made in the annual report of the Company of the breakdown of the 
aggregate value of transactions conducted pursuant to the shareholders’ mandate during the 
financial year and in the annual reports for the subsequent financial year during which the 
shareholders’ mandate is in force in the manner prescribed under the Listing Requirements 
based on the following information: 

 
 (a) the type of Recurrent Related Party Transactions made; and 
 
 (b) the names of the related parties involved in each type of the Recurrent Related Party 
  Transactions made and their relationship with the Company. 
 
 
2.3 Classes of Related Parties 
 

 The Proposed Renewal of RRPT Mandate will apply to the following classes of Related 
Parties: 

 
(i) Directors; 
(ii) Major Shareholders; and 
(iii) Persons Connected. 

 
 
2.4 Principal Business Activities of the WCT Group 
 
 The principal activities of WCT are investment holding and provision of management services 

to its subsidiaries, joint ventures and associates. The principal activities of the WCT Group 
can be broadly categorised under the following: 

 
(i) Engineering & construction;  
(ii) Property development; and 
(iii) Property investment and management. 

 
It is envisaged that, in the normal course of WCT Group’s businesses, transactions of a 
revenue or trading nature between companies in WCT Group and the Related Parties, which 
are necessary for their day-to-day operations, will continue to occur.  

 
 
2.5 Details of the Recurrent Related Party Transactions under the Proposed Renewal of 

RRPT Mandate 
 

 The Recurrent Related Party Transactions which are covered under the Proposed Renewal of 
RRPT Mandate comprise mainly the provision of construction and project management or 
construction related services by the WCT Group to the Related Parties and the receipt of such 
services by the WCT Group from the Related Parties. 

 
 In the course of the WCT Group’s businesses, it is anticipated that: 
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(i) the WCT Group may be awarded construction contracts by and/or may provide project 
management or construction-related services to certain companies or entities in which 
the Related Parties may have interests, directly or indirectly (“RRPT Contracts from 
Related Parties”); and  
 

(ii) the WCT Group may award construction contracts to and/or may procure any project 
management or construction-related services from certain companies or entities in which 
the Related Parties may have interests, directly or indirectly (“RRPT Contracts to 
Related Parties”). 

 
In this regard, the Proposed Renewal of RRPT Mandate, if approved, will facilitate such 
transactions between the WCT Group and the Related Parties that may arise in the normal 
course of operations of the WCT Group in a more expeditious manner. 

 
 The Recurrent Related Party Transactions which fall under the Proposed Renewal of RRPT 

Mandate shall comprise of the following: 
 

Nature of 
Recurrent 
Related Party 
Transactions 
 

Related 
Parties 

Relationship Interested 
Directors/ 
Major 
Shareholders/ 
Persons 
Connected 

Proposed 
Renewal of 
Mandate 

Existing Mandate 

Estimated 
value from 
the date of 
the 
forthcoming 
13th AGM in 
2024 to the 
date of next 
AGM in 
2025(1) 

Estimated 
value of 
transaction 
approved 
at the 12th 
AGM in 
2023 

Actual 
transacted 
value since 
the 12th 
AGM in 
2023 till 
LPD date 

(A) RRPT Contracts from Related Parties  
Provision of 
construction, 
project 
management 
and construction 
related services 
by the WCT 
Group to the 
Related Parties 
 

Related 
Parties which 
undertake 
property 
development, 
construction 
and/or project 
management 
or 
construction 
related 
services 

Deemed as 
Related Parties 
by virtue of Tan 
Sri LSC having 
directorships or 
direct/indirect 
substantial 
shareholdings 
in the 
contracting 
Related Parties 
 

Tan Sri LSC  Up to 
RM2.0 
billion 

Up to 
RM2.0 
billion 

Nil 

(B) RRPT Contracts to Related Parties 
Provision of 
construction, 
project 
management 
and construction 
related services 
by the Related 
Parties to the 
WCT Group  

Related 
Parties which 
provide 
construction 
and/or 
property 
management 
and 
construction 
related 
services 

Deemed as 
Related Parties 
by virtue of Tan 
Sri LSC having 
directorships or 
direct/indirect 
substantial 
shareholdings 
in the 
contracting 
Related Parties 
 

Tan Sri LSC  Up to 
 RM1.0 

billion 

Up to  
RM1.0 
billion 

Nil 
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Notes: 
 
(1) The transaction values are estimated based on the information available at the point of estimation on projection of 

construction and properties works to be carried out in the coming year after taking into consideration the 
prevailing market rates and demand. Due to the nature of the transactions, the actual transacted value may vary 
from, exceed or be lower than the estimated aggregate value shown above. 

 
 

2.5.1 For the RRPT Contracts awarded by the Related Party, the amount due and/or owing to the 
WCT Group by the Related Party as at the end of the financial year ended 31 December 2023 
is set out below: 

 
Related Party RRPT Contract Amount owing to WCT Group 
  One year or 

less  
Above 1 year 

to 3 years  
 

3 years to  
5 years 

Impian Ekspresi 
Sdn Bhd 

Pavilion Damansara 
Heights Project - Parcel 1 
(Superstructures Works) 
 

RM310,148,371 - - 

Jendela Mayang 
Sdn Bhd 

Pavilion Damansara 
Heights Project - Parcel 2 
(Superstructures Works) 
 

RM32,920,544 - - 

 
Late payment interests were imposed on the above outstanding amount owing to WCT Group 
from Impian Ekspresi Sdn Bhd and Jendela Mayang Sdn Bhd.
 
The Management has and will continue to follow-up with the Related Parties to actively 
pursue for early settlement of the outstanding amount owing to WCT Group. The Board is of 
the opinion that the said outstanding amount is fully recoverable. 

 
 

2.6 Review and Approving Procedures for Recurrent Related Party Transactions 
 
 The WCT Group has established internal review and approving procedures to ensure the 

Recurrent Related Party Transactions are entered into on an arm’s length basis which are not 
more favourable than those transacted with the public or third parties and are not detrimental to 
the interest of the minority shareholders of the Company summarised as follows: 

  
(i) RRPT Contracts from Related Parties 

 
Any tender, quotation or contract proposed to be submitted/entered into to/with the 
Related Parties shall be subject to the following policies and procedures: 

 
(a) The pricing for the contracts to be tendered by and/or services to be provided by the 

WCT Group to the Related Parties is determined in accordance with the Group’s 
normal business practices and policies, consistent with the usual profit margin which 
would have been earned for the same or substantially similar type of transactions 
entered into by the WCT Group with unrelated third parties after adjusting for the then 
prevailing market conditions, the nature and complexity of the contract works and/or 
services required by the Related Parties; and 

 
(b) Where applicable, practical and feasible, the terms and pricing for at least 2 other 

contemporaneous or comparable transactions with unrelated third parties for similar 
contract works, services and/or quantities will be used as comparison to determine 
whether the price and terms offered to the Related Parties are fair and reasonable 
and comparable to those offered to the unrelated third parties for the same or 
substantially similar type of contract works, services and/or quantities. 
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(ii) RRPT Contracts to Related Parties 
 

Any award letters or contract proposed to be executed with the Related Parties shall be 
subject to the following policies and procedures: 

 
(a) The pricing for the contracts to be awarded to the Related Parties and/or for services 

to be provided by the Related Parties to the WCT Group is determined in accordance 
with the Group’s normal business practices and policies, consistent with the usual 
profit margin which would have been accorded for the same or substantially similar 
type of transactions involving unrelated third parties after adjusting for the then 
prevailing market conditions, the nature and complexity of the contract works and/or 
services required to be provided by the Related Parties; and 
 

(b) Where applicable, practical and feasible, the terms and pricing for at least 2 other 
contemporaneous or comparable transactions with unrelated third parties for similar 
contract works, services and/or quantities will be used as comparison to determine 
whether the price and terms offered by the Related Parties are fair and reasonable 
and comparable to those offered by the unrelated third parties for the same or 
substantially similar type of contract works, services and/or quantities. 

 
(iii) The award of construction and/or project management or construction related services 

contracts to/by the Related Parties shall only be offered/accepted by the WCT Group after 
obtaining the approval of the Board of the Company with prior review by the Audit 
Committee. The interested Directors shall abstain from all deliberations and approval at all 
the relevant Board meeting. There is no specific threshold for approval for such RRPT as 
all of these transactions are subject to the approval of the Board of the Company with prior 
review by the Audit Committee. 

 
(iv) All RRPT will be recorded in a register to be maintained by the Company Secretary. In the 

event where the actual value of the RRPT exceeds the estimated value by 10% or more, 
such RRPT and the reasons for such deviation will be immediately announced by the 
Company via Bursa Securities. 

 
(v) The Audit Committee will undertake the following annual review (or as and when 

necessary): 
  

(a) To ascertain whether the established guidelines and procedures for the RRPT have 
been complied with; and 

    
(b) To ascertain whether the established guidelines and procedures for the RRPT have 

become inappropriate, and/or are unable to ensure that the transactions will be on 
normal commercial terms, and/or prejudice the interests of shareholders generally. 

 
(vi) The Internal Auditors will conduct reviews on the RRPT to ensure that the review and 

approving procedures pertaining to the transactions are adhered to.  Any divergence will 
be reported by the Internal Auditors to the Audit Committee and the Board accordingly. 
 

(vii) Should the Audit Committee during its review form an opinion that the RRPT are not being 
conducted in accordance with the established guidelines and procedures or are not being 
conducted on an arm’s length basis or on normal commercial terms, or are detrimental to 
the interests of shareholders, the Board will be advised to take the necessary actions to 
remedy the non-compliance, including to convene a general meeting of shareholders to 
seek shareholders’ approval for the RRPT, if deemed necessary.  
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2.7 Statement by the Audit Committee 
 
 The Audit Committee of the Company has seen and reviewed the guidelines and procedures as 

mentioned in Section 2.6 above and is of the view that the terms of the said guidelines and 
procedures established are sufficient to ensure that the RRPT entered into by the Group can be 
conducted in a manner which is not more favourable to the Related Parties than those generally 
available to the public or third parties and are not to the detriment of the minority shareholders 
of the Company. 

 
 The Audit Committee of the Company is also of the view that the Group has in place adequate 

procedures and processes to monitor, track and identify RRPT in a timely and orderly manner.   
 
 
3. RATIONALE AND BENEFITS OF THE PROPOSED RENEWAL OF RRPT MANDATE 
 
 In the ordinary course of business of the WCT Group, the Group may engage in RRPT 

Contracts from Related Parties, which include entering into certain construction contracts with 
or provide project management or construction related services to certain companies/entities 
which are involved in construction projects and/or property development activities which are 
deemed as Related Parties. 

 
 In addition to such RRPT Contracts from Related Parties, the property development 

subsidiaries of the WCT Group may also consider entering into transactions relating to RRPT 
Contracts to Related Parties, which entail engaging the construction and/or project 
management or construction related services of certain companies/entities which are deemed 
as Related Parties. 
 
Where such contracting companies/entities are deemed as Related Parties, such RRPT 
Contracts from Related Parties and RRPT Contracts to Related Parties are therefore regarded 
as related party transactions. Accordingly, the Company would be required to, amongst others, 
make public announcements and/or, where applicable, seek its shareholders’ approval before 
entering into such related party transactions in compliance with Chapter 10 of the Listing 
Requirements. 

 
 As these transactions may likely recur from time to time, it would not be practical for the 

Company to convene general meetings to approve such transactions on a frequent basis. The 
entering of such contracts with the Related Parties would also be constrained by the 
requirement to make announcements as it would not be practical for details of the contracts to 
be made public due to confidentially undertakings. Further, it would also compromise the 
competitiveness of our Group as a contractor or project manager if details of such contracts are 
made publicly available. 

 
 As long as the RRPT are entered into by the Group based on arm’s length basis and on normal 

commercial terms which are not more favourable to the Related Parties than those generally 
available to the public or third parties, the entering into such RRPT Contracts from Related 
Parties would benefit the Group as it would further enhance the construction order book of the 
Group and its earnings base. 

 
 Where the pricing and terms offered by the Related Parties for the RRPT Contracts to Related 

Parties are on an arm’s length basis and on normal commercial terms which are not more 
favourable to the Related Parties than those generally available to the public or third parties, the 
entering into such RRPT Contracts to Related Parties by the WCT Group, provides the Group 
with an alternative option to engage certain Related Parties as contractors and/or project 
management service providers which are also capable and competent, in addition to the 
Group’s existing panel of third party contractors and service providers. 

 
The Proposed Renewal of RRPT Mandate, if approved at the forthcoming AGM, would allow 
our Group to enter into such RRPT with the Related Parties without the need to make any 
public announcements and/or convene general meetings to approve such transactions 
whenever such transactions arise from time to time, thereby reducing the administrative time, 
efforts and costs associated with convening of such general meetings. 
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4. CONDITION FOR THE PROPOSED RENEWAL OF RRPT MANDATE 
 
 The Proposed Renewal of RRPT Mandate is conditional upon approval being obtained from the 

shareholders of WCT at the forthcoming 13th AGM. 
 
 No other regulatory approvals are required for the Proposed Renewal of RRPT Mandate. 
 
 
5. INTERESTS OF DIRECTORS AND MAJOR SHAREHOLDERS AND/OR PERSONS 

CONNECTED 
 
 Tan Sri LSC is the Executive Chairman and a Major Shareholder of WCT and he also sits on 

the boards and/or holds equity interests in certain public and private limited companies which 
are involved in construction and property development activities, which may enter into the 
RRPT Contracts from Related Parties and/or RRPT Contracts to Related Parties with the WCT 
Group. 

 
As such, Tan Sri LSC is deemed interested in the Proposed Renewal of RRPT Mandate and 
has accordingly abstained and will continue to abstain from deliberating and voting at all the 
relevant Board meetings of WCT in relation to the Proposed Renewal of RRPT Mandate.  
 

 Tan Sri LSC shall undertake to abstain from voting in respect of his direct and indirect 
shareholdings in WCT on the resolution pertaining to the Proposed Renewal of RRPT Mandate 
to be tabled at the forthcoming AGM of the Company.  

 
Tan Sri LSC undertakes to ensure that the Persons Connected to him (including Dominion 
Nexus Sdn Bhd and Legacy Pacific Limited) will abstain from voting in respect of their direct 
and indirect shareholdings in WCT on the resolution pertaining to the Proposed Renewal of 
RRPT Mandate.  
 

 Save as disclosed above, none of the other Directors, Major Shareholder and/or persons 
connected to them have any interest, direct or indirect, in the Proposed Renewal of RRPT 
Mandate. 

  
The shareholdings of the aforementioned interested Director and Major Shareholders of WCT 
as at LPD are set out below: 

   
Name Direct interest Indirect interest 

No of shares % No of shares % 
Tan Sri LSC 105,142,753 7.42 257,220,078 18.15(1) 

Legacy Pacific Limited - - 257,220,078 18.15(1) 

Dominion Nexus Sdn Bhd 257,220,078 18.15 - - 
 Note: 
 (1) Deemed interested pursuant to Section 8 of the Act. 
 
 
6. OPINION AND RECOMMENDATION FROM THE DIRECTORS 
 
 The Board (save for Tan Sri LSC), having taken into consideration all aspects of the Proposed 

Renewal of RRPT Mandate, is of the opinion that the Proposed Renewal of RRPT Mandate is 
in the best interest of the Company and its shareholders. 

 
 Accordingly, the Board (save for Tan Sri LSC who has abstained from all deliberation and 

recommendation in respect of the Proposed Renewal of RRPT Mandate) recommends that you 
vote in favour of the resolution in respect of the Proposed Renewal of RRPT Mandate at the 
forthcoming 13th AGM. 
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7.  AGM 
 
 The 13th AGM of the Company will be conducted via a virtual meeting to be broadcast from the 

Meeting Room, Level 3, Le Méridien Petaling Jaya, Paradigm, No. 1, Jalan SS7/26A, Kelana 
Jaya, 47301 Petaling Jaya, Selangor Darul Ehsan, Malaysia, on Thursday, 13 June 2024 at 
10.00 a.m or any adjournment thereof for the purpose of, amongst others, considering and if 
thought fit, passing with or without modifications, the ordinary resolution to give effect to the 
Proposed Renewal of RRPT Mandate. No physical general meeting with shareholders will be 
conducted by the Company. 

 
Shareholders may attend (including posing questions to the Board via real time submission of 
typed texts) and vote (collectively, “participate”) remotely at the 13th AGM of the Company via 
the Remote Participation and Voting facilities provided by Boardroom Share Registrars Sdn. 
Bhd. via its online website at https://meeting.boardroomlimited.my. 

 
 If you are unable to participate at the 13th AGM, you may appoint a proxy to participate on your 

behalf by completing the Form of Proxy enclosed in the Company’s Annual Report 2023 in 
accordance with the instructions printed therein and depositing the same at the Company’s 
Share Registrar’s office, Boardroom Share Registrars Sdn. Bhd., at Ground Floor or 11th Floor, 
Menara Symphony, No. 5, Jalan Prof. Khoo Kay Kim, Seksyen 13, 46200 Petaling Jaya, 
Selangor Darul Ehsan, Malaysia or submitting it electronically via Boardroom Smart Investor 
Online Portal at https://investor.boardroomlimited.com, as soon as possible before 10.00 a.m. on 
12 June 2024.  Please refer to the procedures provided in the Administrative Details for the 13th 
AGM, which are available at this link https://www.wct.com.my/13thAGM/. 

 
 
8. FURTHER INFORMATION 
 
 Shareholders are requested to refer to Appendix I for further information. 
 
 
 
Yours faithfully, 
For and on behalf of the Board 
WCT HOLDINGS BERHAD 
 
 
Tan Sri Marzuki Bin Mohd Noor 
Senior Independent Non-Executive Director 
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Part B 
 

 

 
WCT Holdings Berhad 

(201101002327 / 930464-M) 
(Incorporated in Malaysia) 

 
 
STATEMENT TO SHAREHOLDERS IN RELATION TO THE PROPOSED RENEWAL OF SHARE 
BUY-BACK AUTHORITY  
 
 
1. INTRODUCTION 
 
 At the 12th AGM of WCT held on 15 June 2023, a shareholders’ mandate was obtained for the 

Company to purchase up to 10% of its total number of issued and paid-up ordinary share in the 
Company. Pursuant to the Listing Requirements, the said mandate shall lapse at the conclusion 
of the forthcoming 13th AGM unless renewed by an ordinary resolution passed by the 
shareholders. 

 
 The Board had on 15 March 2024 announced that the Company intends to seek its 

shareholders’ approval at the forthcoming 13th AGM for the Proposed Renewal of Share Buy-
back Authority. 

 
 The purpose of this Statement is to provide the relevant information and to seek the approval of 

the shareholders of WCT for the ordinary resolution pertaining to the Proposed Renewal of 
Share Buy-back Authority to be tabled at the forthcoming 13th AGM.  

 
 The notice of the forthcoming 13th AGM and the Form of Proxy are enclosed in the Company’s 

Annual Report 2023. 
 
 

2. DETAILS OF THE PROPOSED RENEWAL OF SHARE BUY-BACK AUTHORITY  
   
 

The maximum number of WCT Shares that may be bought back by the Company is 10% of the 
Company’s total number of issued and paid-up ordinary shares at any point of time during the 
tenure of validity of the Proposed Renewal of Share Buy-back Authority, subject to compliance 
with the Act, Listing Requirements and any prevailing rules and regulations issued by the 
relevant authorities at the time of the purchase. 
 
(a) Quantum 

 
Under the Proposed Renewal of Share Buy-back Authority, the Board is seeking the 
authority to purchase up to 141,815,047 WCT Shares representing approximately 10% of 
the total of 1,418,150,471 WCT Shares as at LPD (inclusive of 914,942 WCT Shares 
already purchased and retained as treasury shares as at LPD). 

 
The actual number of WCT Shares which may be purchased pursuant to the Proposed 
Renewal of Share Buy-back Authority and the total amount of funds involved will depend 
on, inter-alia, the market conditions, the availability of financial resources and the retained 
profits of the Company. 
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(b) Funding 
 

The WCT Shares to be purchased under the Proposed Renewal of Share Buy-back 
Authority are intended to be financed through internally generated funds of the Company. 
The actual amount to be utilised will depend on the number of WCT Shares to be 
purchased, the prevailing market prices of WCT Shares and the availability of funds at 
the time of purchase.  

  
 The maximum amount of funds to be utilised by the Company for the Proposed Renewal 

of Share Buy-back Authority will not exceed the retained profits of the Company. Based 
on the latest audited financial statements of WCT for the financial year ended 31 
December 2023, the audited retained profits of the Company as at 31 December 2023 
are approximately RM128,194 million. 

 
(c) Purchase Price 
 
 In compliance with the Listing Requirements, the Company may only purchase WCT 

Shares on Bursa Securities at a price which is not more than fifteen per cent (15%) 
above the weighted average market price of WCT Share for the five (5) market days 
immediately preceding the date of the purchase. 

 
        (d)    Treatment of Purchased Shares 

 
The Board may deal with the Purchased Shares in accordance with Section 127 of the 
Act in the following manner: 
 
(i) to cancel the Purchased Shares; or 
 
(ii) to retain the Purchased Shares as treasury shares for distribution as dividends to the 

shareholders of the Company and/or resell on Bursa Securities in accordance with 
the rules of Bursa Securities and/or cancel subsequently; or 

 
(iii) to retain part of the Purchased Shares as treasury shares and cancel the remainder; 

or 
 
(iv) to deal with the Purchased Shares in any other manner as may be permitted by the   

applicable laws and/or regulations in force from time to time. 
 
An immediate announcement will be made to Bursa Securities upon each purchase, 
resale and/or cancellation of WCT Shares pursuant to the Proposed Renewal of Share 
Buy-back Authority. 

 
 

(d) Resale / Transfer Price 
 
In the case of resale or transfer of the Purchased Shares pursuant to Section 127 of the 
Act, the Company may only resell or transfer the Purchased Shares on Bursa Securities 
at: 

 
(i) a price which is not less than the weighted average market price of WCT Shares for 

the five (5) market days immediately preceding the resale or transfer; or  
 

(ii) a discount not more than 5% to the weighted average market price of WCT Shares for 
the five (5) market days immediately preceding the resale or transfer provided that: 
 
(a) the resale or transfer takes place not earlier than thirty (30) days from the date of 

purchase; and  
 

(b) the resale or transfer price is not less than the cost of purchase of WCT Shares 
being resold or transferred. 
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3. RATIONALE FOR THE PROPOSED RENEWAL OF SHARE BUY-BACK AUTHORITY 
 
 The Proposed Renewal of Share Buy-back Authority will enable the Company to utilise its 

surplus financial resources which is not immediately required for other uses, to purchase its 
own shares.  Such share buy-back is also expected to stabilise the supply and demand as well 
as the market prices of WCT Shares. 

 
 If the Purchased Shares are held as treasury shares and subsequently resold on Bursa 

Securities at a higher price, there may be a potential gain without affecting the total issued and 
paid up shares in the Company.  Alternatively, the treasury shares may be distributed as share 
dividends which would serve to reward the shareholders of the Company. 

 
 
4. POTENTIAL ADVANTAGES AND DISADVANTAGES 
 
 The potential advantages of the Proposed Renewal of Share Buy-back Authority are as follows: 
 

(i) If the Purchased Shares are subsequently cancelled, it is expected to enhance the EPS 
of the Company and therefore may benefit the shareholders of the Company. 

 
(ii) It allows the Company flexibility in attaining its desired capital structure. 
 
(iii) It will provide opportunity for the Company to improve its financial resources if the 

Purchased Shares are subsequently resold at prices higher than the purchase prices. 
 
 The potential disadvantages of the Proposed Renewal of Share Buy-back Authority are as 

follows:  
 

(i) The Proposed Renewal of Share Buy-back Authority will reduce the amount of financial 
resources available for distribution to the shareholders of the Company and may result in 
the Group having to forgo other investment opportunities that may emerge in the future, 
or deprive the Company and the Group of interest income that could have been earned 
on the funds which are utilised for any share buy-back. 

 
(ii) The working capital of the Group may also be affected, as any purchase of WCT Shares 

will reduce the Group's cash flow. However, the financial resources of the Group may be 
replenished if the WCT Shares so purchased and held as treasury shares are later resold 
in the open market. 

 
 The Board will be mindful of the interest of the Company, the Group and the shareholders in 

implementing any share buy-back under the Proposed Renewal of Share Buy-back Authority 
and the subsequent resale of the Purchased Shares. 

  
 
5. FINANCIAL EFFECTS OF THE PROPOSED RENEWAL OF SHARE BUY-BACK 

AUTHORITY 
 
 The financial effects of the Proposed Renewal of Share Buy-back Authority are as set out 

below: 
 

(a) Share capital 

 The total number of issued and paid-up ordinary shares in WCT will reduce if the 
Purchased Shares are subsequently cancelled. 

 
 The proforma effect of the share buy-back under the Proposed Renewal of Share Buy-

back Authority on the share capital of the Company assuming WCT buys back and 
subsequently cancels up to 10% of the issued WCT Shares as at LPD is as follows: 
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 Number of WCT Shares 

As at LPD 1,418,150,471 

Share purchased up to 10% of the total number of issued 
shares pursuant to the Proposed Renewal of Share Buy-
back Authority and cancelled 

(141,815,047) 

After cancellation of the Purchased Shares under the 
Proposed Renewal of Share Buy-back Authority 

1,276,335,424  

 
The Proposed Renewal of Share Buy-back Authority will not have any effect on the 
issued and paid-up ordinary share capital of the Company if the Purchased Shares are 
not cancelled but retained as treasury shares, are subsequently resold or are distributed 
to the shareholders as share dividends. However, the rights attaching to all the 
Purchased Shares in relation to voting, dividends and participation in any other 
distributions will be suspended whilst they are held as treasury shares. 
 
 

(b) Earnings 
 

If the Purchased Shares are retained as treasury shares or cancelled subsequently, the 
number of shares applied in calculation of the EPS will be reduced, and accordingly the 
consolidated EPS of the Company should effectively be higher.  

 
 However, the effect of any share buy-back under the Proposed Renewal of Share Buy-

back Authority on the EPS of the Group will depend on the actual purchase prices and 
the number of shares purchased, the effective cost of funding, or loss in interest income 
to the Group or opportunity cost in relation to other investment opportunity. If the shares 
so purchased are treated as treasury shares and subsequently resold, the extent of the 
effect on the earnings of the Group will depend on the actual selling price, the number of 
treasury shares resold and the effective gain/loss arising therefrom. 
 
 

(c) NA 
 
 For Purchased Shares which are retained as treasury shares, upon resale, the NA of the 

Company may increase or decrease depending on whether there is a gain or loss arising 
therefrom respectively. The quantum of the increase or decrease in NA will depend on 
the actual purchase price and selling price of the treasury shares and the number of 
treasury shares resold. 

 
 If the Purchased Shares are subsequently cancelled, it will reduce the NA per share of 

the Company if the purchase price exceeds the audited NA per share of the Company at 
the relevant point in time and will increase the NA per share of the Company if the 
purchase price is less than the audited NA per share of the Company at the relevant point 
in time. 

 
 
(d) Working capital 
 
 Any share buy-back under the Proposed Renewal of Share Buy-back Authority is likely to 

reduce the working capital of the Group, the quantum of which will depend on the 
purchase price, the actual number of shares bought back and any associated costs 
incurred in making the purchase. 

 
 For shares so purchased which are kept as treasury shares, upon resale, the working 

capital of the Company may be replenished. The quantum of the increase in the working 
capital will depend on the actual selling price of the treasury shares and the number of 
treasury shares resold. 
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(e) Dividends 
 
 Any share buy-back under the Proposed Renewal of Share Buy-back Authority may 

reduce the funds which would otherwise be available for payment of cash dividend in the 
future. 

 
 Nevertheless, the Purchased Shares which are held as treasury shares may be 

distributed as share dividends to the entitled shareholders of the Company in lieu of cash 
dividends. 

 
 
(f) Shareholdings of Directors and Substantial Shareholders 
 
 The proforma effects of any share buy-back under the Proposed Renewal of Share Buy-

back Authority on the percentage of the shareholdings of the Directors and Substantial 
Shareholders of WCT based on the Register of Directors’ Shareholdings and Register of 
Substantial Shareholders as at LPD respectively, and assuming the share bought back 
under the Proposed Renewal of Share Buy-back Authority is carried out in full and 
cancelled, are set out in Table 1 and 2 below:- 
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6. WCT SHARES PURCHASED IN THE PREVIOUS TWELVE (12) MONTHS 
 
 As at the LPD, there are 914,942 WCT Shares held as treasury shares. During the past twelve 

(12) months preceding the LPD, the Company has not purchased any of its issued shares, 
transfer, resale or cancel any treasury shares.   
 
 

7. HISTORICAL SHARE PRICES 
 
 The monthly highest and lowest prices of WCT Shares as traded on Bursa Securities for the 

past twelve (12) months from April 2023 to March 2024 are as follows: 
 

Month 
 

High (RM) Low (RM) 

2023   
April 0.465 0.425 
May 0.460 0.405 
June 0.425 0.405 
July 0.470 0.410 
August 0.525 0.440 
September 0.580 0.480 
October 0.595 0.510 
November 0.535 0.455 
December 0.515 0.455 

2024   
January 0.580 0.495 
February 0.570 0.525 
March 0.555 0.455 

  
 The last transacted price of WCT Shares on LPD    : RM0.545 
 
 
8. IMPLICATIONS OF THE CODE   
  
 It is the intention of the Board to implement any share buy-back under the Proposed Renewal of 

Share Buy-back Authority in a manner that will not result in any of the shareholders of the 
Company having to undertake a mandatory take-over offer pursuant to the Code. 

 
 Based on Section 5(f) above, no substantial shareholder(s) are expected to trigger an obligation 

to undertake a mandatory offer assuming the Company fully purchases up to 10% of its issued 
shares pursuant to the Proposed Renewal of Share Buy-back Authority.  

 
9. PUBLIC SHAREHOLDING SPREAD 
 
 As at LPD, the Company had a total of 1,418,150,471 WCT Shares in issue and its public 

shareholding spread stood at approximately 68.47%. Assuming the Company purchases up to 
141,815,047 WCT Shares under the Proposed Renewal of Share Buy-back Authority and 
retains them as treasury shares, and assuming the number of Shares held by the substantial 
shareholders, Directors and persons connected with the substantial shareholders and/or 
Directors remain unchanged, the public shareholding spread of the Company would have been 
reduced to approximately 65% on a pro-forma basis which is still in compliance with the 
minimum public shareholding spread requirement of 25%. 

 
 
10. INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS AND/OR PERSONS CONNECTED 

WITH THEM 
 
 Save for the proportionate increase in the percentage shareholdings as the shareholders of 

WCT as a result of the Proposed Renewal of Share Buy-back, none of the Directors and/or 
major shareholders of the Company and/or persons connected with them, have any interest, 
direct or indirect, in the Proposed Renewal of Share Buy-back Authority. 
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11. DIRECTORS' RECOMMENDATION 
 
 The Board, having considered all aspects of the Proposed Renewal of Share Buy-back 

Authority, is of the opinion that the Proposed Renewal of Share Buy-back Authority is in the 
best interest of the Company and accordingly, amongst others, the Board recommends that you 
vote in favour of the ordinary resolution for the Proposed Renewal of Share Buy-back Authority 
to be tabled at the forthcoming 13th AGM. 

 
 
12. AGM 
 
 The 13th AGM of the Company will be conducted via a virtual meeting to be broadcast from the 

Meeting Room, Level 3, Le Méridien Petaling Jaya, Paradigm, No. 1, Jalan SS7/26A, Kelana 
Jaya, 47301 Petaling Jaya, Selangor Darul Ehsan, Malaysia, on Thursday, 13 June 2024 at 
10.00 a.m or any adjournment thereof for the purpose of, amongst others, considering and if 
thought fit, passing with or without modifications, the ordinary resolution to give effect to the 
Proposed Renewal of Share Buy-back Authority. No physical general meeting with 
shareholders will be conducted by the Company. 

 
Shareholders may attend (including posing questions to the Board via real time submission of 
typed texts) and vote (collectively, “participate”) remotely at the 13th AGM of the Company via 
the Remote Participation and Voting facilities provided by Boardroom Share Registrars Sdn. 
Bhd. via its online website at https://meeting.boardroomlimited.my. 

 
 If you are unable to participate at the 13th AGM, you may appoint a proxy to participate on your 

behalf by completing the Form of Proxy enclosed in the Company’s Annual Report 2023 in 
accordance with the instructions printed therein and depositing the same at the Company’s 
Share Registrar’s office, Boardroom Share Registrars Sdn. Bhd., at Ground Floor or 11th Floor, 
Menara Symphony, No. 5, Jalan Prof. Khoo Kay Kim, Seksyen 13, 46200 Petaling Jaya, 
Selangor Darul Ehsan, Malaysia or submitting it electronically via Boardroom Smart Investor 
Online Portal at https://investor.boardroomlimited.com, as soon as possible before 10.00 a.m. on 
12 June 2024.  Please refer to the procedures provided in the Administrative Details for the 13th 
AGM, which are available at this link https://www.wct.com.my/13thAGM/. 
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APPENDIX I - FURTHER INFORMATION 
 
 
1. DIRECTORS’ RESPONSIBILITY STATEMENT 
 
 This Circular and Statement have been seen and approved by the Directors of WCT who 

collectively and individually accept full responsibility for the accuracy of the information given 
and confirm that after having made all reasonable enquiries and to the best of their knowledge 
and belief, there are no other facts the omission of which would make any statement herein 
false and misleading. 

 
 
2. MATERIAL LITIGATION  
 

The Group is not engaged in any material litigation, claims or arbitration, either as plaintiff or 
defendant, and to the best of the Board’s knowledge or belief, the Board is not aware of any 
proceedings pending or threatened against the Group as at the LPD. 

  
 
3. MATERIAL CONTRACTS  
 
 There were no contracts which are material (not being contracts entered into in the ordinary 

course of business) which have been entered into by the Company and/or any of its 
subsidiaries within the two (2) years immediately preceding the LPD.  

 
 
4. DOCUMENTS AVAILABLE FOR INSPECTION 
 
 Copies of the following documents are available for inspection at the Company’s Registered 

Office at B-30-01, The Ascent, Paradigm, No. 1, Jalan SS7/26A, Kelana Jaya, 47301 Petaling 
Jaya, Selangor Darul Ehsan during normal office hours from Mondays to Fridays (except public 
holidays) from the date of this Circular/Statement up to the time stipulated for the holdings of 
the forthcoming 13th AGM: 

 
(a) the Constitution of the Company; and 
 
(b) the audited financial statements of the Company and the Group for the past two (2) 

financial years ended 31 December 2022 and 31 December 2023.  
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



19

18 
 

APPENDIX II - EXTRACT OF ORDINARY RESOLUTION FOR THE PROPOSED RENEWAL OF 
RRPT MANDATE 
 
“THAT approval be and is hereby given to the Company and its subsidiaries (“WCT Group”) to enter 
into and give effect to the recurrent related party transactions of a revenue or trading nature and with 
all classes of related parties as set out in Section 2, Part A of the Circular to Shareholders dated 26 
April 2024 which are necessary for the Group’s day-to-day operations, provided that: 
 
(i) the transactions are in the ordinary course of business and are carried out at arm’s length 

basis on normal commercial terms of the WCT Group and on terms not more favourable to 
the related parties than those generally available to the public or third parties where 
applicable and not to the detriment of the minority shareholders of the Company; and 

 
(ii) 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 based on the following information: 

 
 (a) the type of the recurrent related party transactions made; and 
 (b) the names of the related parties involved in the recurrent related party transactions 
  made and their relationship with the WCT Group, 
 
THAT such approval shall continue to be in force until: 
 
(a) the conclusion of the next Annual General Meeting (“AGM”) of the Company following the 

general meeting at which such mandate was passed, at which time it will lapse, unless by a 
resolution passed at the meeting, the authority is renewed; 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 (the “Act”) (but shall not extend to such extension 
as may allowed pursuant to Section 340(4) of the Act); or  

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

 
 whichever is the earlier, 
 
AND THAT the Directors of the Company be and are hereby authorised to complete and do all such 
acts and things (including executing such documents as may be required) to give effect to the 
transactions contemplated and/or authorised by the Proposed Renewal of RRPT Mandate.” 
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APPENDIX II - EXTRACT OF ORDINARY RESOLUTION FOR THE PROPOSED RENEWAL OF 
SHARE BUY-BACK AUTHORITY 
 
“THAT subject to the Companies Act, 2016 (the “Act”), rules, regulations and orders made pursuant to 
the Act (as may be amended, modified or re-enacted from time to time), the provisions of the 
Company's Constitution and the Main Market Listing Requirements of Bursa Malaysia Securities 
Berhad (“Bursa Securities”) and approvals of any other relevant authority, the Company be and is 
hereby authorised, to the fullest extent permitted by law, to purchase such amount of ordinary shares 
in the Company ("Shares") 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 may deem fit and 
expedient in the interest of the Company provided that: 

 
(i) the aggregate number of Shares which may be purchased by the Company shall not exceed 

ten percent (10%) of the total number of issued ordinary shares in the Company for the time 
being; 

 
(ii) the maximum funds to be allocated by the Company for the purpose of purchasing the Shares 

shall not exceed the retained profits of the Company based on its audited financial statements 
for the financial year ended 31 December 2023; 

 
(iii) the authority conferred by this resolution will commence immediately upon the passing of this 

ordinary resolution and will continue to be in force until: 
 

(a) the conclusion of the next Annual General Meeting (“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 
 

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

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

 
whichever occurs first, but not so as to prejudice the completion of purchase(s) by the 
Company before the aforesaid expiry date and, in any event, in accordance with the 
provisions of the guidelines issued by Bursa Securities and any prevailing laws, rules, 
regulations, orders, guidelines and requirements issued by any relevant authorities; and 
 

(iv)  upon completion of each purchase of Shares by the Company, the Directors of the Company 
be and are hereby authorised to cancel the Shares so purchased or to retain the Shares so 
purchased as treasury shares which may be distributed as dividend to shareholders or resold 
on Bursa Securities or subsequently cancelled or to retain part of the Shares so purchased as 
treasury shares and cancel the remainder and/or to deal with the Shares in any other manner 
as may be allowed or prescribed by the Act or any other rules, regulations and/or orders 
made pursuant to the Act and the Main Market Listing Requirements of Bursa Securities and 
any other relevant authorities for the time being in force, 

  
 

AND THAT the Directors of the Company be and are hereby authorised to take all such steps as are 
necessary or expedient to implement, finalise or to effect the purchase(s) of Shares with full powers to 
assent to any conditions, modifications, resolutions, variations and/or amendments (if any) as may be 
imposed by the relevant authorities and to do all such acts and things as the Directors may deem fit 
and expedient in the best interest of the Company in relation to such purchase(s) of Shares.” 


