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DEFINITIONS

Except where the context otherwise requires, the following terms and abbreviations shall apply throughout this
circular/statement and the accompanying appendix:

COMPANIES:

“ACSB”

“ADSB”

“AITSB”

“AMTEL” or “Company”
“AMTEL Group” or “Group”
“AISB”
“AMCSB”
“AMSB”
“ARSB”

“Bursa Securities”

“MTSB”

“MUSB”

“WAMM”

GENERAL:
“Act”

“AGM”

“AMTEL Shares” or “Shares”

“Board”

th)

“Circular/Statement

“CMSA”

“Director(s)”

“EPS”

Amtel Communications Sdn. Bhd., a wholly-owned subsidiary of
AMTEL

Amtel Digital Sdn. Bhd., a 60% owned subsidiary of AMTEL

AIT Tech Sdn. Bhd., a wholly-owned subsidiary of AMCSB

Amtel Holdings Berhad

AMTEL and its subsidiaries, collectively

Amtel Intelligence Sdn. Bhd., a wholly-owned subsidiary of AMCSB
Amtel Cellular Sdn. Bhd., a wholly-owned subsidiary of AMTEL
Amnavi Sdn. Bhd., a wholly-owned subsidiary of AMCSB

Amtel Resources Sdn. Bhd., a wholly-owned subsidiary of AMTEL
Bursa Malaysia Securities Berhad

Metrarama Sdn. Bhd., a wholly-owned subsidiary of AMTEL

Milan Utama Sdn. Bhd., a 35% owned associated company of
AMCSB

WAMM Bersekutu Sdn. Bhd., a 30% owned associated company of
ARSB

Companies Act 2016

Annual General Meeting

Ordinary shares of AMTEL

Board of Directors of AMTEL

Circular/statement to our shareholders dated 28 March 2025

pertaining to the Proposed Renewal of Existing Shareholders’
Mandate and Proposed Renewal of Share Buy-Back Authority

Capital Markets and Services Act 2007

The director(s) of AMTEL and shall have the same meaning given in
Section 2(1) of the CMSA and Section 2(1) of the Act

For the purpose of the Proposed Renewal of Existing Shareholders’
Mandate, a director includes any person who is or was within the
preceding six (6) months of the date on which the terms of the
transactions were agreed upon, a director or a chief executive of the
Company, its subsidiary or holding company

Earnings per share



DEFINITIONS (CONT’D)

“Interested Related Party”
“Listing Requirements” or “MMLR”

“LPD”

“Major Shareholder(s)”

“Market Day(s)”

“Person(s) Connected”

“Proposed Renewal of Existing
Shareholders’ Mandate”

“Proposed Renewal of Share Buy-
Back Authority”

“Purchased Share(s)”

“Recurrent Related Party
Transaction(s)” or “RRPT(s)”

“Record of Depositors”

“Related Party(ies)”

“Related Party Transaction(s)” or
“RPT(s)”

“RM” and “sen”

A related party with an interest, direct or indirect
Main Market Listing Requirements of Bursa Securities

5 March 2025, being the latest practicable date prior to the printing of
this Circular/Statement

A person who has an interest or interests in one (1) or more voting
shares in the Company, and the number or aggregate number of those
shares, is:

(1) 10% or more of the total number of voting shares in the
Company; or

(1) 5% or more of the total number of voting shares in the
Company where such person is the largest shareholder of the
Company.

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

For the purpose of the Proposed Renewal of Existing Shareholders’
Mandate, a major shareholder includes any person who is or was
within the preceding six (6) months of the date on which the terms of
the transaction were agreed upon, a major shareholder of the
Company or any other corporation which is its subsidiary or holding
company.

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

Shall have the same meaning given in Paragraph 1.01, Chapter 1 of
the Listing Requirements

Proposed renewal of existing shareholders’ mandate for RRPT(s) to
be entered into by AMTEL Group

Proposed renewal of the existing authority for the Share Buy-Back

Shares purchased by our Company pursuant to the Share Buy-Back

Related Party Transaction(s) that are recurrent, of a revenue or trading
nature, which are necessary for the day-to-day operations of AMTEL
Group and are entered into by AMTEL Group in its ordinary course
of business involving the direct and/or indirect interests of Related
Party(ies)

A record consisting of names of depositors established by Bursa
Malaysia Depository Sdn. Bhd. under the Rules of Bursa Malaysia
Depository Sdn. Bhd.

As defined in the MMLR, a Director, Major Shareholder, or Person
Connected with such Director or Major Shareholder

A transaction entered into by the Group that involves the interest,
direct or indirect, of a Related Party(ies)

Ringgit Malaysia and Sen, respectively

il



DEFINITIONS (CONT’D)

“Rules”

“SC’&
“Share Buy-Back”

“Shareholders’ Mandate”

“Surprise Holiday”

“Substantial Shareholder”

“WAMP”

Rules on Take-overs, Mergers, and Compulsory Acquisitions issued
by the SC

Securities Commission Malaysia

Proposed purchase by our Company of up to 10% of our own shares

Shareholders” mandate obtained on 23 May 2024 for AMTEL Group
to enter into RRPTs based on the terms set out in the
circular/statement to shareholders dated 29 March 2024

A day that is declared as a public holiday in the Federal Territory of
Kuala Lumpur that has not been gazetted as a public holiday at the
beginning of the calendar year

Has the meaning given in Section 136 of the Act

Weighted average market price

All references to “our Company” or “AMTEL” in this Circular/Statement are to AMTEL, references to “the Group”
or “AMTEL Group” are to our Company and our subsidiaries, and references to “our” are to our Company, and save
where the context otherwise requires our subsidiaries.

All references to “you” or “your” in this Circular/Statement are to the shareholders of our Company.

Where applicable, words importing the singular shall include the plural and vice versa, and words importing the
masculine gender shall, where relevant, include the feminine and neuter genders and vice versa. Reference to persons

shall include corporations.

All references to the time of day in this Circular/Statement are to Malaysian time. Certain figures in this
Circular/Statement have been subject to rounding adjustments.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK

il



TABLE OF CONTENTS

PART A

PROPOSED RENEWAL OF EXISTING SHAREHOLDERS’ MANDATE: PAGE
1. INTRODUCTION ...ttt sttt st ettt s sttt s eb e s e 1
2. DETAILS OF THE PROPOSED RENEWAL OF EXISTING SHAREHOLDERS’ MANDATE ...... 2-9
3. EFFECTS OF THE PROPOSED RENEWAL OF EXISTING SHAREHOLDERS” MANDATE......... 9
4. APPROVAL REQUIRED .....c.coiiiiiiiiiiieeee ettt et 9
5. RECOMMENDATION AND BASIS OF RECOMMENDATION.........ccccociiiiniiiiiieececieeeeeen 9-10
6. 28TH AGM ..ttt s et b e b sttt sae et 10
7. FURTHER INFORMATION ....c.oiiiiiiiiiiiiieieietet sttt sttt s st s 10
PART B

PROPOSED RENEWAL OF SHARE BUY-BACK AUTHORITY

1. INTRODUCGTION ...ttt ettt sttt ettt bbbt s b saesbesbeeueennens 11
2. DETAILS OF THE PROPOSED RENEWAL OF SHARE BUY-BACK AUTHORITY ............... 12-14
3. RATIONALE OF THE SHARE BUY-BACK .....cccccciiiiiiiiiiiiiiiiincecce e 14-15
4. POTENTIAL ADVANTAGES AND DISADVANTAGES OF THE SHARE BUY-BACK ..... 15
5. EFFECTS OF THE SHARE BUY-BACK ... 15-18
6. APPROVALS REQUIRED ..ot e 19
7. INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS AND/OR PERSONS CONNECTED

TO THEM ..o ettt sae e e eaee e 19
8. BOARD OF DIRECTORS' RECOMMENDATION ..ot e 19
9. 28TH AGM ..ttt et st st et et e s e s e 19
FURTHER INFORMATION
APPENDIX L.ttt et s e e et s st 20

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK

v



PART A

PROPOSED RENEWAL OF EXISTING SHAREHOLDERS’ MANDATE FOR RECURRENT
RELATED PARTY TRANSACTIONS
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Connecting You To The Future

AMTEL HOLDINGS BERHAD
[Registration No. 199601037096 (409449-A)]
(Incorporated in Malaysia)

Registered Office:

Level 3, Wisma Amtel
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Board of Directors

YTM. Tunku Dato’ Seri Kamel Bin Tunku Rijaludin (Non-Independent Non-Executive Chairman)
Koid Siang Loong (Group Chief Executive Officer)

Dato’ Koid Hun Kian (Executive Director)

Lim Hun Teik (Executive Director)

Ir. Chew Yook Boo (Independent Non-Executive Director)

Ang Mei Ping (Independent Non-Executive Director)

To: Our Shareholders

Dear Sir/Madam,

PROPOSED RENEWAL OF EXISTING SHAREHOLDERS’ MANDATE

1.

INTRODUCTION

The Board had on 5 March 2025 announced that the Company proposed to seek shareholders’ approval
for the Proposed Renewal of Existing Shareholders’ Mandate at the forthcoming Twenty-Eighth
(“28th”) AGM of the Company.

The existing authority for the Shareholders’ Mandate, which was approved by the shareholders at an
AGM of the Company held on 23 May 2024, shall, in accordance with the Listing Requirements, lapse
at the conclusion of the forthcoming 28th AGM of the Company, unless renewal is obtained from the
shareholders of AMTEL at the forthcoming AGM of the Company.

The purpose of Part A of this Circular/Statement is to provide you with the details of the Proposed
Renewal of Existing Shareholders’ Mandate and to seek your approval for the ordinary resolution to
be tabled at the forthcoming 28th AGM of the Company. The notice of the 28th AGM, together with
the proxy form, is enclosed in the Annual Report 2024.

SHAREHOLDERS OF AMTEL ARE ADVISED TO READ AND CONSIDER THE
CONTENTS OF PART A OF THIS CIRCULAR/STATEMENT CAREFULLY BEFORE
VOTING ON THE ORDINARY RESOLUTION PERTAINING TO THE PROPOSED
RENEWAL OF EXISTING SHAREHOLDERS’ MANDATE AT THE FORTHCOMING 28TH
AGM OF THE COMPANY TO BE CONVENED.



2.

DETAILS OF THE PROPOSED RENEWAL OF EXISTING SHAREHOLDERS’ MANDATE

2.1

Provisions under the Listing Requirements

Paragraph 10.09(2) and Practice Note 12 of the Listing Requirements allows a listed issuer to
seek its shareholders’ mandate in respect of RRPTs subject to, inter-alia, the following:

@

(i)

(ii1)

(iv)

)

the transactions are in the ordinary course of business and are on terms not more
favourable to the Related Party than those generally available to the public;

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 below in relation to a listed issuer with a share capital of less
than RM60 million:

(a) the consideration, value of the assets, capital outlay, or costs of the RRPT is RM1
million or more; or

(b)  any one of the percentage ratios of such RRPT is 1% or more,
whichever is the lower.

the listed issuer’s circular to shareholders for the shareholders’ mandate includes the
information as may be prescribed by Bursa Securities. The draft circular must be
submitted to Bursa Securities together with a checklist showing compliance with such
information;

in a meeting to obtain the shareholders’ mandate, the interested Director, interested
Major Shareholder, or interested Person Connected with a Director or Major
Shareholder, 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 to approve the RRPT. An interested Director or interested Major Shareholder
must ensure that Persons Connected with him/her abstain from voting on the resolution
to seek the shareholders’ mandate; and

the listed issuer immediately announces to Bursa Securities when the actual value of an
RRPT entered into by the listed issuer exceeds the estimated value of the RRPT disclosed
in the circular to shareholders by ten per centum (10%) and must include the information
as may be prescribed by Bursa Securities in its announcement.

The Proposed Renewal of Existing Shareholders’ Mandate is subject to annual renewal. The
Proposed Renewal of Existing Shareholders’ Mandate, if approved, will take effect from the
date of the passing of the ordinary resolution proposed at the forthcoming 28th AGM of the
Company and will only continue to be in force until:

(1)

(i)

(iif)

the conclusion of the first 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 a
general meeting, the authority is renewed;

the expiration of the period within which the next AGM of the Company after that date
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

revoked or varied by resolution passed by the shareholders of the Company in a general
meeting,

whichever is earlier.



2.2

2.3

Details of the Proposed Renewal of Existing Shareholders’ Mandate

It is anticipated that in the normal course of the Group’s businesses, Recurrent Related Party
Transactions between the Group and the Related Party(ies) are likely to occur at any time and
with some degree of frequency.

In this respect, the non-interested Directors are seeking approval from the shareholders for the
Proposed Renewal of Existing Shareholders’ Mandate, which will allow the Group to enter into
Recurrent Related Party Transactions referred to in Section 2.4 with the Related Party, provided
such transactions are made at arms’ length, AMTEL Group’s normal commercial terms and on
terms not more favourable to the Related Party than those generally available to the public and
are not to the detriment of the minority shareholders of the Company.

Principal activities of the Group
The principal activities of the Company are investment holding, property investment, and the

provision of management services, and the principal activities of its subsidiaries and associated
companies are as follows:

Place of Equity
Subsidiaries | incorporation | interest | Principal activities

AMCSB Malaysia 100% | Research and development of hardware,
software applications, and related services.
Manufacturing, assembling, installing, and
selling telematics and navigation products,

electronics, automotive, and
telecommunication-related ~ products  and
services.

ACSB Malaysia 100% | Dormant.

ARSB Malaysia 100% | Contractors for installation, jointing, and testing

of utilities, telecommunications, and fibre optic
cables and associated civil works; and provision
of landscaping, cleaning, maintenance work,
and related services.

MTSB Malaysia 100% | Property investment, investment holding, and
trading business.

ADSB Malaysia 60% Information technology, sales and service,
consulting business, and other information
technology-related service activities.

AITSB Malaysia 100% | Dormant.
(held by
AMCSB)
AMSB Malaysia 100% | Geographical Information System (GIS)
(held by development and research, as well as the
AMCSB) implementation, maintenance, and provision of

technical services relating to the products.

AISB Malaysia 100% | Trading and distributing telematics and
(held by navigation products, electronics, automotive,
AMCSB) telecommunication-related  products, parts,

accessories, and related services.




2.4

Associated Place of Equity
companies | incorporation | interest | Principal activities
MUSB Malaysia 35% Trading and distributing telecommunication,
(held by telematics, and information and
AMCSB) communication: technology products,
installation and distribution of vehicle products,
and project implementation.
WAMM Malaysia 30% Contractors for installation, jointing, and testing
(held by of utilities, telecommunication, and fibre optic
ARSB) cables and associated civil work, trading, and
distribution of telematics and information and
communication technology products and
services.
Class of Related Party

The RRPTs that are contemplated under the Proposed Renewal of Existing Shareholders’
Mandate comply with Paragraph 10.09(2) and relevant provisions under Practice Note 12 of the
Listing Requirements. Further details of the RRPTs, including the class of Related Party with
whom the RRPTs will be carried out, and the nature of such transactions contemplated, are as

follows:

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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2.5

2.6

Rationale

The RRPTs to be entered into by the Group are all in the ordinary course of business and would contribute to
the generation of revenue for AMTEL Group.

They are recurring transactions of a revenue or trading nature that are likely to occur with some degree of
frequency and arise at any time and from time to time. Some of these RRPTs may be time-sensitive, and it may
be impractical to seek shareholders’ approval on a case-to-case basis before entering into such RRPTs.

The Proposed Renewal of Existing Shareholders’ Mandate and the renewal thereof, on an annual basis, would
eliminate the need to announce and/or to convene separate general meetings from time to time to seek
shareholders’ approval as and when potential RRPTs value is equal to or exceeds the percentage ratio (as
prescribed in Chapter 10 of the Listing Requirements). This would substantially reduce administrative time,
inconvenience, and expenses associated with convening such meetings on an ad-hoc basis and allow manpower
resources and time to be channelled towards attaining other corporate objectives.

Methods or procedures for determining the terms of RRPTs

The Company has implemented the review and disclosure procedures for the RRPTs to ensure that the RRPTs
are conducted on an arm’s length basis, undertaken on transaction prices and are based on normal commercial
terms consistent with the Company’s usual business practices and are on terms that are 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.

To monitor the RRPTs, the following review and disclosure procedures have been implemented:
6)] All companies within the Group are informed of the review procedures applicable to RRPTs;

(i)  Management of AMTEL will ensure that only the RRPTs are entered after considering the pricing,
expertise, and other related factors. The transaction prices will be determined by market forces, similar
to those prices for transactions with the unrelated third party, and references will be made to surveys
and/or valuations to be undertaken to gather information on market prices;

(i)  There is no specific threshold for the approval of RRPTs. All RRPTs are reviewed and approved by
authorised personnel, i.e., the Board and members of the Audit Committee, who has no interest in the
transaction;

(iv) At least two (2) other contemporaneous transactions with unrelated third parties for similar
products/services and/or quantities will be used as a comparison, wherever practicable and/or possible,
to determine whether the prices and terms offered to/by the Related Parties are fair and reasonable and
comparable to those offered to/by other unrelated third parties for the same or substantially similar types
of products/services and/or quantities. In the event that quotation or comparative pricing from unrelated
third parties cannot be obtained, Management shall review the transaction prices based on their usual
business practices to ensure that the RRPTs are not detrimental to the Company or the Group;

(v) A register will be maintained by the Company to record all RRPTs and will be made available to the
Audit Committee for its quarterly review;

(vi)  The Audit Committee will undertake a periodic review of the RRPTs to ensure that such transactions
are undertaken at arm’s length, on normal commercial terms, on terms not more favourable to the
Related Parties than those generally available to the public, and are not, in the Company’s opinion,
detrimental to the minority shareholders of the Company. In its review and approval of such
transactions, the Audit Committee may, as it deems fit, request additional information pertaining to the
transactions from independent sources or professionals;

(vii)  All RPTs to be entered by the Group shall be subject to the review and approval of the Audit Committee
or Board before the transactions are carried out;

(viii) AMTEL will make disclosures in its annual report of the breakdown of an aggregate value of
transactions made pursuant to the shareholders’ mandate during the financial year and for the



2.7

2.8

2.9

2.10

subsequent financial years in which the mandate remains in force based on the types of RRPTs made
and the natures of the relationships of the Related Parties and the Group; and

(ix)  In the case of RRPTs, where any of the Directors has a direct or indirect interest, he/she shall abstain

from all deliberations and voting in respect of the said transaction. In addition, where any member of
the Audit Committee is interested in any transaction, that member shall abstain from voting in any
matter relating to any decision to be taken by the Audit Committee with respect to such transaction.

Amount due and owing by the Related Parties

No amount due and owing to the AMTEL Group by the Related Party pursuant to the RRPTs, has exceeded
the credit term as at the LPD. As such, the disclosure, as required under Paragraphs 16A and 16B in the
Annexure PN12-A of the Listing Requirements, are not applicable.

Conditions and disclosure of the Proposed Renewal of Existing Shareholders’ Mandate

The Proposed Renewal of Existing Shareholders” Mandate is subject to annual renewal and shall continue
to be in force until the next AGM of the Company, at which the Proposed Renewal of Existing
Shareholders’ Mandate will be tabled annually or revoked or varied by resolution passed by the
shareholders of the Company in a general meeting, whichever shall first occur. The breakdown of the
aggregate value of the RRPTs entered into pursuant to the Proposed Renewal of Existing Shareholders’
Mandate will be disclosed in the annual report of the Company based on the type of the RRPTs, and the
name of the Related Party involved in each type of the RRPTs entered into and their relationships with
AMTEL Group.

In addition, pursuant to Paragraph 2.5 of Practice Note 12 of the Listing Requirements, if the actual value
of the RRPTs entered into by AMTEL Group exceeds the estimated value of RRPTs disclosed in the
Circular/Statement by ten per centum (10%), AMTEL would make an immediate announcement to Bursa
Securities.

Statement by the Audit Committee

The Audit Committee of AMTEL has reviewed the procedures as mentioned in Section 2.6 of this
Circular/Statement and is of the view that the existing guidelines and procedures for the RRPTs are
sufficient to ensure that such transactions will be carried out at arm’s length, on normal commercial terms,
which are not prejudicial to the interests of minority shareholders of the Company, on terms no more
favourable to the Related Parties than those generally available to the public and terms not to the detriment
of minority shareholders.

In addition, the Audit Committee is of the opinion that AMTEL Group has adequate procedures and
processes in place to monitor, track, and identify RRPTs in a timely and orderly manner. The Audit
Committee reviews the RRPTs’ procedures and processes on a yearly basis or whenever the need arises.

Interests of the Director, Major Shareholder, and/or Person Connected to them
Save as disclosed below, none of the other Directors and/or Major Shareholders of AMTEL and/or Persons

Connected to them has any interest, direct or indirect, in the Proposed Renewal of Existing Shareholders’
Mandate:

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK




RRPTs entered into between AMTEL Group and MUSB

Interested Director/Major Shareholdings as at LPD
Shareholder/Person Connected to
interested Director and/or Major Direct Indirect
Shareholder® - : - - -
ercentage o ercentage o
gloa'r(:efs shareholdings gloz;r(;fs shareholdings
(%) (%)

Interested Director?

YTM. Tunku Dato’ Seri Kamel Bin

Tunku Rijaludin 450,000 0.47 - -

Notes:

# Shareholding as per the Register of Directors’ Shareholdings as at LPD.

@ There is no interested Major Shareholder or Person Connected to the Director and Major Shareholder.

YTM. Tunku Dato’ Seri Kamel Bin Tunku Rijaludin, being the interested Director, has abstained and/or
will continue to abstain from all Board’s deliberation and voting in relation to the RRPTs in which he is
interested under the Proposed Renewal of Existing Shareholders’ Mandate.

The abovementioned interested Director will continue to abstain from deliberation, and voting on the
ordinary resolution pertaining to the Proposed Renewal of Existing Shareholders’ Mandate for the RRPTs
entered into between AMTEL Group and MUSB at the forthcoming 28th AGM of the Company or any
adjournment thereof.

In addition, the abovementioned interested Director has undertaken to ensure that the Persons Connected
to him will abstain from voting in respect of their direct and/or indirect shareholdings on the ordinary
resolution pertaining to the Proposed Renewal of Existing Shareholders” Mandate in which he is interested
in at the forthcoming 28th AGM of the Company or any adjournment thereof.

EFFECTS OF THE PROPOSED RENEWAL OF EXISTING SHAREHOLDERS’ MANDATE

The Proposed Renewal of Existing Shareholders’ Mandate, if approved, will not affect the issued share capital and
Substantial Shareholders’ shareholdings of the Company and is not expected to have any material impact on the
gearing of AMTEL Group.

However, the Proposed Renewal of Existing Shareholders’ Mandate is expected to contribute positively to AMTEL
Group’s future earnings and net assets as and when the benefits of the RRPTs are realised.

APPROVAL REQUIRED

The Proposed Renewal of Existing Shareholders’ Mandate is subject to the approval of the shareholders of AMTEL
at the forthcoming 28th AGM of the Company to be convened.

RECOMMENDATION AND BASIS OF RECOMMENDATION

The Board (save and except for YTM. Tunku Dato’ Seri Kamel Bin Tunku Rijaludin, who is deemed interested in the
Proposed Renewal of Existing Shareholders’ Mandate, has abstained and will continue to refrain from expressing an
opinion on the Proposed Renewal of Existing Shareholders’ Mandate), having considered all aspects of the Proposed
Renewal of Existing Shareholders’ Mandate, is of the opinion that the Proposed Renewal of Existing Shareholders’
Mandate is in the best interests of AMTEL Group.

Accordingly, the Board (save and except for YTM. Tunku Dato’ Seri Kamel Bin Tunku Rijaludin, who is deemed
interested in the Proposed Renewal of Existing Shareholders’ Mandate and has abstained and will continue to refrain
from making recommendations on the Proposed Renewal of Existing Shareholders’ Mandate) recommends that



shareholders vote in favour of the ordinary resolution pertaining to the Proposed Renewal of Existing Shareholders’
Mandate to be tabled at the forthcoming 28th AGM of the Company to be convened.

6. 28TH AGM

The 28th AGM of the Company, the notice of which is set out in the Annual Report 2024 of AMTEL, will be held at
Langkawi Room, 2nd Floor, Bukit Jalil Golf & Country Resort, Jalan Jalil Perkasa 3, Bukit Jalil, 57000 Kuala Lumpur,
Wilayah Persekutuan on Wednesday, 28 May 2025 at 10:00 a.m., or any adjournment thereof to consider and, if thought
fit, passing, inter alia, the ordinary resolution on the Proposed Renewal of Existing Shareholders’ Mandate under the
agenda of special business as set out in the notice of the 28th AGM.

As a shareholder, you are entitled to participate and vote at our AGM. Should you be unable to attend our AGM, you
are requested to complete, sign, and return the proxy form in accordance with the instructions contained therein, to be
deposited at the office of Securities Services (Holdings) Sdn. Bhd. at Level 7, Menara Milenium, Jalan Damanlela,
Pusat Bandar Damansara, Damansara Heights, 50490 Kuala Lumpur, Wilayah Persekutuan not less than forty-eight
(48) hours before the time set for holding the AGM of the Company or any adjournment thereof. The lodging of the
proxy form shall not preclude you from attending, participating, speaking, and voting at our AGM should you
subsequently wish to do so, provided a notice of termination of proxy authority in writing is given to the Company
and deposited at the office of Securities Services (Holdings) Sdn. Bhd. at Level 7, Menara Milenium, Jalan Damanlela,
Pusat Bandar Damansara, Damansara Heights, 50490 Kuala Lumpur, Wilayah Persekutuan not less than twenty-four
(24) hours before the time stipulated for holding the 28th AGM of the Company or any adjournment thereof.

7. FURTHER INFORMATION

Shareholders are advised to refer to Appendix I in this Circular/Statement for further information.
Yours faithfully,
For and on behalf of the Board

AMTEL HOLDINGS BERHAD

IR. CHEW YOOK BOO
Independent Non-Executive Director

10



PART B

PROPOSED RENEWAL OF SHARE BUY-BACK AUTHORITY




AMTEL

Connecting You To The Future

AMTEL HOLDINGS BERHAD
[Registration No. 199601037096 (409449-A)]
(Incorporated in Malaysia)

Registered Office:

Level 3, Wisma Amtel

No. 12, Jalan Pensyarah U1/28
Hicom Glenmarie Industrial Park
40150 Shah Alam

Selangor Darul Ehsan

28 March 2025

Board of Directors

YTM. Tunku Dato’ Seri Kamel Bin Tunku Rijaludin (Non-Independent Non-Executive Chairman)
Koid Siang Loong (Group Chief Executive Officer)

Dato’ Koid Hun Kian (Executive Director)

Lim Hun Teik (Executive Director)

Ir. Chew Yook Boo (Independent Non-Executive Director)

Ang Mei Ping (Independent Non-Executive Director)

To: Our Shareholders

Dear Sir/Madam,

PROPOSED RENEWAL OF SHARE BUY-BACK AUTHORITY

1.

INTRODUCTION

At the AGM held on 23 May 2024, we obtained your authorisation for the proposed purchase of up to
10% of the total number of issued shares of our Company.

The existing authority for Share Buy-Back is subject to annual renewal and shall lapse at the conclusion
of our forthcoming AGM unless renewal is obtained.

On 5 March 2025, we announced that we propose to seek shareholders’ approval for the Proposed
Renewal of Share Buy-Back Authority at the forthcoming AGM to be held on 28 May 2025.

The purpose of Part B of this Circular/Statement is to provide you with the details of the Proposed
Renewal of Share Buy-Back Authority, to set out the recommendation of the Board of Directors and to
seek your approval for the ordinary resolution to be tabled at the forthcoming AGM as set out in the
Notice of AGM.

SHAREHOLDERS OF AMTEL ARE ADVISED TO READ AND CONSIDER CAREFULLY
THE CONTENTS OF PART B OF THIS CIRCULAR/STATEMENT TOGETHER WITH THE
APPENDIX CONTAINED HEREIN BEFORE VOTING ON THE RESOLUTION
PERTAINING TO THE PROPOSED RENEWAL OF SHARE BUY-BACK AUTHORITY TO
BE TABLED AT THE FORTHCOMING 28TH AGM.
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DETAILS OF THE PROPOSED RENEWAL OF SHARE BUY-BACK AUTHORITY

The Board proposes to seek renewal of the authorisation from our shareholders for us to purchase up to
a maximum of 10% of the total number of our issued shares at any given point in time, if it deemed fit
and expedient. Any purchase of our own shares by us will be made in accordance with the provisions
of the Act, MMLR, our Company’s Constitution and any prevailing laws, regulations, rules and
guidelines of relevant authorities (as may be amended, revised, modified or re-enacted from time to time).

The salient information on the Share Buy-Back are as follows:-

2.1

2.2

2.3

2.4

Quantum

The maximum number of Shares which may be purchased by us shall not exceed ten per centum
(10%) of our total number of issued shares. As at LPD, the issued share capital of the Company
is 98,285,757 (including 2,852,900 treasury shares). For illustrative purpose, we may purchase
up to 9,828,576 Shares representing approximately ten per centum (10%) of our total number
of issued shares. After taking into consideration the 2,852,900 shares held as treasury shares as
at LPD, the Company can further purchase up to 6,975,676 shares under the Proposed Renewal
of Share Buy-Back.

Timeframe

The authority for the Share Buy-Back will be effective immediately upon the passing of the
ordinary resolution at our forthcoming AGM and shall continue to be in force until:-

(a)  the conclusion of our next AGM following the general meeting at which such resolution
was passed at which time it shall lapse unless by ordinary resolution passed at that
meeting, the authority is renewed, either conditionally or subject to conditions; or

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

(c)  revoked or varied by ordinary resolution passed by our shareholders in a general meeting,
whichever occurs first (“Authority Period”).

The authority for the Share Buy-Back will allow the Board to exercise the power to purchase
our own shares at any time during the Authority Period.

Sources of Funds

The Share Buy-Back shall be made out of retained profits. We therefore propose to allocate an
amount not exceeding our audited retained profits for the purpose of the Share Buy-Back. Based
on our latest audited financial statements as at 30 November 2024, the retained profits amounted
to RM8,059,657. The funding for the Share Buy-Back is expected to come from internally
generated fund.

The Share Buy-Back is not expected to have a material adverse impact on our cash flow position.
In addition, our Board will ensure that we satisfy the solvency test as stated in Section 112(2)
of the Act before implementing the Share Buy-Back.

Pricing

Pursuant to Paragraph 12.17 of the MMLR, we may only purchase our shares at a price which
is not more than 15% above WAMP for the 5 Market Days immediately preceding the date of
the purchase(s).

Pursuant to Paragraph 12.18 of the MMLR, we may only resell or transfer any treasury shares
on Bursa Securities at a price, which is:

(1) not less than the WAMP for the 5 Market Days immediately before the day of the
resale or transfer; or
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2.5

2.6

(i1) a discounted price of not more than 5% to the WAMP for the 5 Market Days
immediately before the date of resale or transfer, provided that:

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

(b) the resale or transfer price is not less than our cost of purchase of the shares
being resold or transferred.

Treatment of Purchased Shares

In accordance with Section 127(4) of the Act, the Board may deal with any of the Purchased
Shares in the following manner:

6)] to cancel the Purchased Shares;

(i1) to retain the Purchased Shares as treasury shares; or

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

Accordingly, based on Section 127(7) of the Act, where such Purchased Shares are held as
treasury shares, the Board may, at their discretion:

(1) distribute the Purchased Shares as dividends to our shareholders, such dividends to be
known as “share dividends”;

(i1) resell the Purchased Shares or any of the Purchased Shares in accordance with the
relevant rules of Bursa Securities;

(ii1) transfer the Purchased Shares or any of the Purchased Shares for the purpose of or
under an employees' share scheme;

(iv) transfer the Purchased Shares or any of the Purchased Shares as purchase consideration;
v) cancel the Purchased Shares or any of the Purchased Shares; or
(vi) sell, transfer or otherwise use the Purchased Shares for such other purposes as the

Minister may by order prescribe.

Pursuant to Section 127(8) of the Act, if the Purchased Shares are held as treasury shares, the
rights attached to them in relation to voting, dividends and participation in any other
distribution and otherwise are suspended. In accordance with Section 127(9) of the Act, the
treasury shares shall not be taken into account in calculating the number or percentage of shares
or of a class of shares in our Company for any purposes including substantial shareholding,
takeovers, notices, the requisitioning of meetings, the quorum for a meeting and the result of a
vote on a resolution at meetings.

The decision whether to retain the Purchased Shares as treasury shares, or to cancel the
Purchased Shares or a combination of both, will be determined by the Board at the appropriate
time.

Our Company will make an immediate announcement to Bursa Securities of any purchase or
resale of the Shares and whether the Purchased Shares will be cancelled or retained as treasury
shares or a combination of both.

Public shareholding spread of AMTEL

The Share Buy-Back will be carried out in accordance with the Prevailing Laws at the time of

the purchase including compliance with the 25% shareholding spread requirements as set out
in Paragraph 8.02(1) of the MMLR.

13



2.7

2.8

2.9

Based on the Record of Depositors of the Company as at the LPD, the public shareholding
spread of our Company stood at 63,646,056 Shares, representing 66.69% of the total number of
issued Shares.

The Board is mindful of the requirement that any purchase of the Shares by us must not result
in our public shareholding spread falling below 25% of the total number of issued Shares.

Previous purchases, resale and cancellation of treasury shares

Our Company has not made any purchases of our own shares in the 12 months preceding the
date of this Circular/Statement and thus, there is no resale, transfer or cancellation of treasury
shares to-date.

Historical prices of the Shares

The monthly highest and lowest market prices of the Shares traded on Bursa Securities for the
preceding 12 months from March 2024 to February 2025 are as follows:

High Low

RM RM
2024
March 0.640 0.605
April 0.630 0.580
May 0.635 0.590
June 0.620 0.590
July 0.625 0.580
[August 0.605 0.555
September 0.575 0.540
October 0.565 0.510
[November 0.575 0.505
December 0.550 0.515
2025
January 0.550 0.495
[February 0.520 0.455

Source: Bloomberg

The last transacted price of the Shares on 5 March 2025, being the last practicable date prior
to the printing of this Circular/Statement, was RM0.455.

Implications relating to the Rules

As it is not intended for the Share Buy-Back to trigger the obligation to undertake a mandatory
offer under Paragraph 4.01 of the Rules, by any of our substantial shareholders and/or parties
acting in concert with them, the Board will ensure that such number of Shares are purchased,
retained as treasury shares, cancelled or distributed such that the Share Buy-Back would not
result in triggering any mandatory offer obligation on the part of our substantial shareholders
and/or parties acting in concert with them. In this connection, the Board is mindful of the
requirements when making any purchase of the Shares pursuant to the Share Buy-Back.

RATIONALE OF THE SHARE BUY-BACK

The Share Buy-Back, if exercised, is expected to benefit us and our shareholders as follows:

(a) We expect our EPS would be enhanced (in the event where the Directors resolve to cancel the

Purchased Shares and/ or retain as treasury shares and the treasury shares are not subsequently
resold), and thereby long-term and genuine investors may benefit from the increase in value of
their investments in the Shares;
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(b) If the Purchased Shares are kept as treasury shares, the Directors may have an opportunity to sell
the Purchased Shares at a higher price and make exceptional gain. Alternatively, the Purchased
Shares can be distributed as share dividends to our shareholders or transfer to employees under an

(©)

employees’ share scheme and serve as reward to our shareholders / employees; and

We may be able to stabilise the supply and demand of the Shares in the open market and thereby
support our shares’ fundamental value.

POTENTIAL ADVANTAGES AND DISADVANTAGES OF THE SHARE BUY-BACK

4.1

4.2

Potential advantages of the Share Buy-Back

(1)

(i)

(iii)

The Share Buy-Back, if implemented, will allow us to take preventive measures
against speculation which would in turn, help stabilise the market price of the Shares
and hence, enhance investors' confidence.

We would have the opportunity to realise potential capital gains if the Purchased
Shares are resold at prices higher than the purchase prices and such proceeds may be
subsequently utilised for working capital and investment opportunities that may arise
in the future.

The Purchased Shares (if retained as treasury shares) may serve as an alternative to
reward our sharcholders in the event we distribute the treasury shares as share
dividends.

Potential disadvantages of the Share Buy-Back

(1)

(i)

(1ii)

It will reduce the immediate financial resources if the Share Buy-Back is implemented.
However, we may recover or even increase our financial resources if the Purchased
Shares that are held as treasury shares are resold in the market at higher prices.

We may have to forego other investment opportunities which may emerge in the future
and/or any income that may be derived from other alternative uses of such funds, such
as deposit in interest bearing instruments.

Our cash flow may be affected if we decide to utilise bank borrowings to finance the
Share Buy-Back.

The Board does not expect the Share Buy-Back to result in any material disadvantage to us and our
shareholders as it will be implemented only after taking into consideration that there is adequate cash
flow to fund our Group's working capital requirements and/or dividends to be paid to our shareholders
prior to allocating the available resources for the Share Buy-Back. As mentioned in Section 2 of this
Circular/Statement, the Board, in exercising any decision to purchase any Shares will be mindful of the
interests of our Company, Group and shareholders.

EFFECTS OF THE SHARE BUY-BACK

5.1

Issued share capital

The total number of issued shares of the Company as at LPD is 98,285,757 ordinary shares.

No. of AMTEL Shares
Total number of issued shares as at 98,285,757*
LPD
Maximum no. of ordinary shares to be (9,828,576)
purchased and cancelled pursuant to the Proposed Share
Buy-Back
Resultant number of issued shares after the Proposed 88.457.181
Share Buy-Back
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5.2

53

5.4

5.5

Notes:

#  The total number of issued shares is inclusive of the treasury shares held by the
Company. As at LPD, the number of AMTEL Shares held as treasury shares is
2,852,900, none of which are cancelled.

The Proposed Share Buy-Back will have no effect on the total number of issued shares of the
Company if the Purchased Shares are retained as treasury shares.

NA per Share and gearing

The effect of the Share Buy-Back on our NA per Share is dependent on factors such as the
number of the Shares which we will buy-back, the purchase price of the Shares at the time of
the buy-back, the treatment of the Purchased Shares and the funding cost, if any.

The Purchased Shares that are retained as treasury shares would result in a decrease in the
consolidated NA by the acquisition cost of the treasury shares, as the treasury shares are
required to be carried at cost and would be offset against the equity. The acquisition costs for
future Purchased Shares are unknown at this juncture. If the treasury shares are subsequently
cancelled or distributed as share dividends, there will be no additional effect on our
consolidated NA.

In the event the Purchased Shares that are retained as treasury shares are resold in the open
market on Bursa Securities, our consolidated NA per share will be affected by the resale value
of the Shares. In the event the resale value is higher than the cost, there would be a net increase
in our consolidated NA per share. On the contrary, in the event the cost is higher than the resale
value, there would be a net decrease on the consolidated NA per share.

If the Purchased Shares are retained as treasury shares, whether or not subsequently cancelled
and/or distributed as share dividends, our consolidated NA per Share will decrease if the
purchase price of the Shares exceeds the consolidated NA per Share, and if the consolidated
NA per Share exceeds the purchase price of the Shares, the consolidated NA per Share will
increase.

EPS

The effects of the Share Buy-Back on our EPS are dependent on the purchase price of the Shares
and the effective funding cost of such purchases or loss in interest income to our Group, if
internally generated funds are utilised.

Furthermore, the Share Buy-Back, regardless if the Purchased Shares are maintained as treasury
shares or cancelled, will result in a lower number of Shares being used for the purpose of
computing the EPS. Hence, the Share Buy-Back will likely improve our EPS, which in turn is
expected to have a positive influence on the market price of the Shares.

In the event the Purchased Shares which are retained as treasury shares and subsequently resold,
the extent of the effect on our EPS will depend on the actual selling price, the number of treasury
shares resold and the effective gain or loss, and the interest savings arising from the exercise.

Convertible securities
As at the LPD, we do not have any existing convertible securities.
Working capital

The Share Buy-Back will result in cash outflow and thereby reducing our working capital, the
quantum of which is dependent on the purchase prices and the number of Shares repurchased
and the funding costs, if any. Nevertheless, the Board will take into consideration, the interests
of our Company and our shareholders as well as to assess our working capital requirements
prior to the Share Buy-Back.
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5.6

Dividends

The Share Buy-Back, if carried out, is not expected to have any material impact on the Board’s
decision on the payment of dividends. Nonetheless, if the Purchased Shares are retained as
treasury shares, the treasury shares may be distributed as dividends to the shareholders if we so
decide.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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10.

APPROVALS REQUIRED

The Share Buy-Back is subject to and conditional upon our shareholders' approval at an AGM to be
convened.

The Share Buy-Back is not conditional upon any other proposals undertaken or to be undertaken by our
Company.

The voting on the resolution in relation to the Proposed Renewal of Share Buy-Back Authority at the
AGM will be taken via poll to be validated by an independent scrutineer.

INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS AND/OR PERSONS CONNECTED
TO THEM

Save for the proportionate increase in the percentage of shareholdings in their capacities as shareholders
of our Company as a result of the Share Buy-Back, none of the Directors and/or major shareholders of
AMTEL and/or persons connected to them have any interests, whether direct or indirect, in the Share
Buy-Back.

BOARD OF DIRECTORS' RECOMMENDATION

The Board, having considered all aspects of the Share Buy-Back, including the rationale and the effects
of the Share Buy-Back, is of the opinion that the proposal is in the best interest of our Company.
Accordingly, the Board recommends that you vote in favour of the ordinary resolution in respect of the
Proposed Renewal of Share Buy-Back Authority to be tabled at the forthcoming AGM.

28TH AGM

The 28th AGM, the notice of which is set out in the Annual Report 2024 of AMTEL, will be held at
Langkawi Room, 2nd Floor, Bukit Jalil Golf & Country Resort, Jalan Jalil Perkasa 3, Bukit Jalil, 57000
Kuala Lumpur, Wilayah Persekutuan on Wednesday, 28 May 2025 at 10.00 a.m., or at any adjournment
thereof to consider and, if thought fit, passing, inter alia, the ordinary resolution on the Proposed Renewal
of Share Buy-Back Authority under the agenda of special business as set out in the notice of the 28th
AGM.

As a shareholder, you are entitled to participate and vote at our AGM. Should you be unable to attend
our AGM, you are requested to complete, sign and return the proxy form in accordance with the
instructions contained therein, to be deposited at the office of Securities Services (Holdings) Sdn. Bhd.
at Level 7, Menara Milenium, Jalan Damanlela, Pusat Bandar Damansara, Damansara Heights, 50490
Kuala Lumpur, Wilayah Persekutuan not less than forty-eight (48) hours before the time set for holding
the AGM of the Company or any adjournment thereof. The lodging of the proxy form shall not preclude
you from attending, participating, speaking and voting at our AGM should you subsequently wish to do
so, provided a notice of termination of proxy authority in writing is given to the Company and deposited
at the office of Securities Services (Holdings) Sdn. Bhd. at Level 7, Menara Milenium, Jalan Damanlela,
Pusat Bandar Damansara, Damansara Heights, 50490 Kuala Lumpur, Wilayah Persekutuan not less than
twenty-four (24) hours before the time stipulated for holding the 28th AGM of the Company or any
adjournment thereof.

FURTHER INFORMATION

You are advised to refer the Appendix I for further information.

Yours faithfully,
For and on behalf of the Board
AMTEL HOLDINGS BERHAD

KOID SIANG LOONG
Group Chief Executive Officer
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APPENDIX I

FURTHER INFORMATION

1.

DIRECTORS’ RESPONSIBILITY STATEMENT

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

MATERIAL CONTRACTS

The Board has confirmed that the Company or its subsidiaries have not entered into any other material
contracts, not being contracts entered into in the ordinary course of business, within the two (2) years
immediately preceding the date of this Circular/Statement.

MATERIAL LITIGATION, CLAIMS, AND ARBITRATION

As at the LPD, neither the Company nor its subsidiaries are engaged in any material litigations, claims, or
arbitrations either as plaintiff or defendant, which has a material effect on the financial position of the
Company and the Group, and the Board confirms that there are no proceedings pending or threatened, or
of any facts likely to give rise to any proceedings, which might materially and adversely affect the business
or financial position of the Group.

DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection at the registered office of the Company at
Level 3, Wisma Amtel, No. 12, Jalan Pensyarah U1/28, Hicom Glenmarie Industrial Park, 40150 Shah
Alam, Selangor Darul Ehsan during normal business hours (excluding public holidays) from the date of
this Circular/Statement up to and including the date of the forthcoming 28th AGM of the Company:

(1) The Constitution of the Company; and

(ii))  The Group’s audited financial statements for the past two (2) financial years ended 30 November
2023 and 30 November 2024.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK

20



