
NOTICE IS HEREBY GIVEN THAT the Second Annual General Meeting (“2nd AGM”) of CUCKOO 
International (MAL) Berhad will be held at Level 13A, EkoCheras Office Tower, No. 693, Batu 5, Jalan 
Cheras, 56000 Kuala Lumpur, Wilayah Persekutuan Kuala Lumpur on Wednesday, 3 June 2026 at  
10.00 a.m. or at any adjournment thereof for the purpose of considering and, if thought fit, passing with 
or without modifications the following resolutions:

AGENDA
AS ORDINARY BUSINESS
1.	 To receive the Audited Financial Statements for the financial year ended 

31 December 2025 together with the Reports of the Directors and 
Auditors thereon.

2.	 To re-elect Mr. Hoe Kian Choon who retire by rotation pursuant to 
Clause 104 of the Company’s Constitution and who being eligible, has 
offered himself for re-election.

3.	 To approve the payment of Directors’ fees and other benefits payable 
of up to RM600,000 to the Non-Executive Directors for the period 
commencing from the 2nd AGM up to the conclusion of the 3rd AGM.

4.	 To re-appoint Messrs. KPMG PLT as Auditors of the Company and to hold 
office until the conclusion of the next AGM at such remuneration to be 
determined by the Directors of the Company.

AS SPECIAL BUSINESS
To consider and, if thought fit, to pass the following resolutions, with or 
without modification:-
5.	 AUTHORITY TO DIRECTORS TO ALLOT AND ISSUE NEW ORDINARY 

SHARES IN GENERAL PURSUANT TO SECTIONS 75 AND 76 OF THE 
COMPANIES ACT 2016

	 “THAT pursuant to Sections 75 and 76 of the Companies Act 2016 
and subject to the approvals of the relevant governmental/regulatory 
authorities, the Directors be and are hereby empowered to issue shares 
in the capital of the Company from time to time and upon such terms 
and conditions and for such purposes as the Directors, may in their 
absolute discretion deem fit, provided that the aggregate number 
of shares issued pursuant to this resolution does not exceed 10% of 
the total number of issued shares of the Company for the time being 
and that the Directors be and are hereby also empowered to obtain 
approval from the Bursa Malaysia Securities Berhad for the listing and 
quotation of the additional shares so issued and that such authority 
shall continue to be in force until the conclusion of the next Annual 
General Meeting of the Company.

	 AND THAT pursuant to Section 85(1) of the Companies Act 2016 
read together with Clause 61 of the Company’s Constitution, the 
shareholders of the Company by approving this resolution are deemed 
to have waived their pre-emptive rights over all new shares, options 
over or grants of new shares or any other convertible securities in the 
Company and/or any new shares to be issued pursuant to such options, 
grants or other convertible securities, such new shares when issued, to 
rank pari passu with the existing shares in the Company.”

6.	 PROPOSED SHAREHOLDERS’ RATIFICATION AND PROPOSED 
SHAREHOLDERS’ MANDATE FOR RECURRENT RELATED PARTY 
TRANSACTIONS OF A REVENUE OR TRADING NATURE 

	 THAT, subject always to the provisions of the Main Market Listing 
Requirements of Bursa Malaysia Securities Berhad, approval be and 
is hereby given to the Company and its subsidiaries (collectively the 
“Group”) to enter into and give effect to the recurrent related party 
transactions of a revenue or trading nature with the related parties, as 
specified in Section 2.3 of the Circular to Shareholders dated 30 April 
2026, subject to the following:-

	 (i)	 that such transactions and/or arrangements are necessary for the 
Group’s day-to-day operations in its ordinary course of business, 
and are at arm’s length basis, on normal commercial terms which 
are not more favourable to the related parties than those generally 
available to the public and not detrimental to the minority 
shareholders of the Company;

	 (ii)	 the mandate is subject to annual renewal and in this respect, any 
authority conferred by this mandate shall only continue to be in 
force until:-

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

		  (b)	 the expiration of the period within which the next AGM after 
the date it is required to be held pursuant to Section 340(2) 
of the Companies Act, 2016 (but shall not extend to such 
extension as may be allowed pursuant to Section 340(4) of the 
Companies Act 2016); or

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

		  whichever is earlier;
	 (iii)	 the aggregate value of the transactions conducted pursuant to 

the mandate during a financial year will be disclosed in the Annual 
Report of the Company in accordance with the Main Market Listing 
Requirements for the said financial year.

	 THAT all recurrent related party transactions entered into by the related 
parties from 24 June 2025, being the date of listing of the Company on 
the Main Market of Bursa Malaysia Securities Berhad, up to the date of 
this Ordinary Resolution, particulars of which are set out in Section 2.3 
of the Circular to Shareholders dated 30 April 2026, be and are hereby 
approved, confirmed and ratified.

	 AND THAT the Board be and is hereby authorised to do all acts, deeds, 
things and execute all necessary documents as they may consider 
necessary or expedient in the best interest of the Company, with full 
power to assent to any conditions, variations, modifications and/or 
amendments in any manner as may be required or permitted under 
relevant authorities and to deal with all matters in relation thereto and 
to take such steps and do all acts and things in any manner as they may 
deem necessary or expedient to implement, finalise and give full effect 
to the transactions contemplated and/or authorised by this Ordinary 
Resolution.”

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

BY ORDER OF THE BOARD

TAN TONG LANG (MAICSA 7045482 & SSM PC No. 202208000250)
TAN LAY KHOON (MAICSA 7077867 & SSM PC No. 202208000544)
Company Secretaries

Kuala Lumpur
Dated : 30 April 2026

NOTES:
1.	 Pursuant to Paragraph 8.29A of the Main Market Listing Requirements of Bursa Malaysia Securities 

Berhad, voting at the 2nd AGM will be conducted by poll. Poll Administrator and Independent Scrutineers 
will be appointed to conduct the polling process and verify the poll results, respectively. 

2.	 A member entitled to participate and vote at this meeting shall be entitled to appoint not more than 
two (2) proxies to attend, participate, speak and vote in his/her stead. Where a member appoints more 
than one (1) proxy to attend and vote at the meeting, the member shall specify the proportion of his/her 
shareholdings to be represented by each proxy, failing which the appointment shall be invalid.

3.	 A proxy may, but need not be a member of the Company and there shall be no restriction as to the 
qualification of the proxy. A proxy appointed to attend and vote at the AGM of the Company shall 
have the same rights as a member to attend, participate, speak and vote at the AGM. Upon such 
appointment, the proxy shall be deemed to have the authority to demand, or join in demanding, a poll.

4.	 Where a member is an Exempt Authorised Nominee who holds ordinary shares in the Company 
for multiple beneficial owners in one securities account (“omnibus account”), there is no limit to the 
number of proxies which the Exempt Authorised Nominee may appoint in respect of each omnibus 
account it holds.

5.	 The instrument appointing a proxy shall be in writing under the hand of the member or his/her attorney 
duly authorised in writing or, if the member is a corporation, either under the corporation’s seal or under 
the hand of an officer or attorney duly authorised.

6.	 For the purpose of determining a member who shall be entitled to attend the 2nd AGM, only a depositor 
whose name appears on the Record of the Depositor as at 26 May 2026 shall be entitled to attend the 
said general meeting or appoint proxies to attend and/or vote on his/her behalf.

7.	 The instrument appointing a proxy, together with the power of attorney or other authority (if any), 
under which it is signed, or a duly notarised certified copy thereof, shall be deposited at the Company’s 
Share Registrar Office, Boardroom Share Registrars Sdn. Bhd. at 11th Floor, Menara Symphony, No. 
5, Jalan Prof. Khoo Kay Kim, Seksyen 13, 46200 Petaling Jaya, Selangor Darul Ehsan or email to  
bsr.helpdesk@boardroomlimited.com not less than forty-eight (48) hours before the time set for holding 
the AGM or any adjournment thereof. The lodging of the Proxy Form does not preclude a member 
from attending and voting remotely at the AGM should he subsequently decide to do so, provided 
that a notice of termination of proxy authority in writing is given to the Company and deposited at 
the Company’s Share Registrar Office, Boardroom Share Registrars Sdn. Bhd. at 11th Floor, Menara 
Symphony, No. 5, Jalan Prof. Khoo Kay Kim, Seksyen 13, 46200 Petaling Jaya, Selangor Darul Ehsan 
or email to bsr.helpdesk@boardroomlimited.com not less than twenty-four (24) hours before the time 
stipulated for holding the AGM or any adjournment thereof.

Personal data privacy:-
By submitting an instrument appointing a proxy(ies) and/or representative(s) to attend, participate, speak 
and vote at this meeting, a member of the Company (i) consents to the collection, use and disclosure of the 
member’s personal data by the Company (or its agents) for the purpose of the processing and administration 
by the Company (or its agents) of proxies and representatives appointed for this meeting and the preparation 
and compilation of the attendance lists, minutes and other documents relating to this meeting, and in 
order for the Company (or its agents) to comply with any applicable laws, listing rules, regulations and/or 
guidelines (collectively, the “Purposes”), (ii) warrants that where the member discloses the personal data of 
the member’s proxy(ies) and/or representative(s) to the Company (or its agents), the member has obtained 
the prior consent of such proxy(ies) and/or representative(s) for the collection, use and disclosure by the 
Company (or its agents) of the personal data of such proxy(ies) and/or representative(s) for the Purposes, 
and (iii) agrees that the member will indemnify the Company in respect of any penalties, liabilities, claims, 
demands, losses and damages as a result of the member’s breach of warranty.

Explanatory Notes
A.	 Audited Financial Statements for the financial year ended 31 December 2025
	 This Agenda is for discussion purposes only, as Section 340(1)(a) of the Companies Act 2016 does not 

require the shareholders to formally approve the Audited Financial Statements. Therefore, this item will 
not be put forward for voting.

B.	 Ordinary Resolution 1 – Re-election of the Director who retire pursuant to the Clause 104 of the 
Company’s Constitution 

	 Clause 104 of the Company’s Constitution provides that one-third of the Directors of the Company for 
the time being shall retire by rotation at the AGM of the Company. All the Directors shall retire from 
office once at least in each three years but shall be eligible for re-election. 

	 Mr. Hoe Kian Choon is standing for re-election as Director of the Company pursuant to Clause 104 of 
the Company’s Constitution at the 2nd AGM of the Company and being eligible has offered himself for 
re-election. For the purpose of determining the eligibility of the Directors to stand for re-election at this 
meeting and in line with Practice 5.1 of the Malaysian Code on Corporate Governance, the Nomination 
and Remuneration Committee has assessed Mr. Hoe Kian Choon as the Non-Independent Executive 
Director/Chief Executive Officer of the Company, and considered the following:

	 i.	 the Director’s performance and contribution; 
	 ii.	 the Director’s level of contribution to the Board deliberations through his skills, experience and 

strength in qualities; and 
	 iii.	 his abilities to act in the best interests of the Company in decision-making. 
	 The annual Board evaluation confirmed that the individual Director met the performance criteria 

required for an effective Board. Based on these findings, the Board recommends the re-election of Mr. 
Hoe Kian Choon as Director of the Company. The profile of Mr. Hoe Kian Choon who is standing for  
re-election is set out in the Directors’ profile of the Annual Report 2025.

	 Retirement of Director
	 Marieta binti Abdull Hamid, who is retiring pursuant to Clause 104 of the Company’s Constitution at the 

forthcoming 2nd AGM, has expressed her intention not to seek re-election. Accordingly, she will retire as 
an Independent Non-Executive Director of the Company at the conclusion of the 2nd AGM.

C.	 Ordinary Resolution 2 – Directors’ fees and other benefits payable
	 Pursuant to Section 230(1) of the Act, the fees of the directors and any benefits payable to the directors 

including any compensation for loss of employment of a director or former director of a listed company 
and its subsidiaries shall be approved at a general meeting. In this respect, shareholders’ approval shall 
be sought at the 2nd AGM of the Company for the payment of directors’ fees and benefits for the Non-
Executive Directors (“NEDs”) from the conclusion of the 2nd AGM until the conclusion of the 3rd AGM of 
the Company (“Mandate Period”). 

	 In determining the estimated total amount of directors’ fees and benefits payable to the NEDs, the Board 
considered various factors, including, among others, the increased responsibilities, risks undertaken and 
time commitment required of the NEDs in contributing their expertise to the Company in line with its 
growth, the number of scheduled meetings of the Board, Board Committees and boards of subsidiaries, 
the current size of the Board, as well as a provisional sum as contingency for the appointment of 
additional director(s), additional meetings and the establishment of new Board Committee(s), where 
necessary.

	 The Board, upon the recommendation of the NRC, has reviewed the remuneration of the NEDs and 
recommends that the existing rates of directors’ fees and benefits be maintained for the Mandate Period, 
as these are commensurate with the time commitment, responsibilities, duties and contributions of the 
NEDs in discharging their roles.

D.	 Ordinary Resolution 4 - Authority to Directors to allot and issue new ordinary shares in general pursuant 
to Sections 75 and 76 of the Companies Act 2016

	 The proposed Ordinary Resolution 4 if passed, will renew the general mandate to empower the Directors 
of the Company to issue and allot shares at any time, at their discretion, without the need to convene 
a general meeting, provided that the aggregate number of shares issued does not exceed 10% of the 
issued share capital of the Company for the time being. This mandate is intended to provide flexibility 
and expediency to the Company in undertaking fundraising activities, including but not limited to 
placement of shares, funding of investment project(s), working capital requirements, repayment of 
bank borrowings and/or strategic merger and acquisition opportunities involving equity or part-equity 
consideration, which the Directors consider to be in the best interest of the Company. It will also enable 
the Company to meet its immediate funding needs without relying on conventional debt financing, 
thereby avoiding additional finance costs, and eliminate delays and costs associated with convening 
a general meeting to obtain shareholders’ approval. This authority, unless revoked or varied by the 
Company in a general meeting, will remain in force until the conclusion of the next Annual General 
Meeting of the Company.

	 Pursuant to Section 85 of the Companies Act 2016 read together with Clause 61 of the Constitution of 
the Company, the shareholders have pre-emptive rights to be offered any new shares in the Company 
which rank equally to the existing issued shares in the Company or other convertible securities.

	 The proposed Ordinary Resolution 4, if passed, will exclude shareholders’ pre-emptive rights to be offered 
new shares and/or convertible securities to be issued by the Company pursuant to the said mandate. 
This will allow the Directors to issue new shares to any person under the general mandate without first 
offering such new shares to existing shareholders of the Company on a pro rata basis.

E.	 Ordinary Resolution 5 – Proposed Shareholders’ Ratification and Proposed Shareholders’ Mandate for 
Recurrent Related Party Transactions of a Revenue or Trading Nature

	 The proposed Ordinary Resolution 5, if passed, will ratify all recurrent related party transactions entered 
into by the Group from 24 June 2025, being the date of the Company’s listing on the Main Market of 
Bursa Malaysia Securities Berhad, up to the date of the 2nd AGM. 

	 The resolution will also enable the Company and its subsidiaries to enter into RRPTs of a revenue 
or trading nature which are necessary for the Group’s day-to-day operations, in accordance with 
Paragraph 10.09 of the Main Market Listing Requirements of Bursa Malaysia Securities Berhad, without 
the need to convene separate general meetings for each transaction.

	 This mandate is intended to facilitate the Group’s business operations by reducing administrative 
time and costs, minimising inconvenience, and allowing the Group to take advantage of business 
opportunities as they arise, while ensuring that such transactions are carried out on normal commercial 
terms and are not detrimental to the minority shareholders of the Company. The shareholders’ mandate 
is subject to annual renewal. For further details, please refer to the Circular to Shareholders dated  
30 April 2026. 
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CUCKOO INTERNATIONAL (MAL) BERHAD
 Registration No. 201401026804 (1102894-H)

(Incorporated in Malaysia)

No. of shares held CDS Account no.

Telephone no. Email address

PROXY FORM

*I/We (Full Name) 

*NRIC/Passport no./Registration no. 

of (Full Address) 

being a member of CUCKOO INTERNATIONAL (MAL) BERHAD [Registration No. 201401026804 (1102894-H)], hereby appoint:

(1) Name of proxy : NRIC/Passport no. :

Address :

Email address : Telephone no. :

and/or* (*delete as appropriate)

(2) Name of proxy : NRIC/Passport no. :

Address :

Email address : Telephone no. :

or failing *him/her, the CHAIRMAN OF THE MEETING as *my/our proxy to vote for *me/us on *my/our behalf at the Second Annual 
General Meeting (“2nd AGM”) of the Company which will be held at Level 13A, EkoCheras Office Tower, No. 693, Batu 5, Jalan 
Cheras, 56000 Kuala Lumpur, Wilayah Persekutuan Kuala Lumpur on Wednesday, 3 June 2026 at 10.00 a.m. or at any adjournment 
thereof, in respect of *my/our shareholding in the manner indicated below.

*strike out whichever is not applicable

Please indicate your vote by marking an “X” in the appropriate box below. If no specific direction is given, the proxy/proxies will vote 
or abstain from voting on the resolutions at his/her/their discretion.

My/our proxy/proxies shall vote as follows:

No. Resolutions For Against

1. To re-elect Mr. Hoe Kian Choon who is retiring pursuant to Clause 104 of the Company’s Constitution. 

2. To approve the payment of Directors’ fees and other benefits payable of up to RM600,000 to the 
Non-Executive Directors for the period commencing from the 2nd AGM up to the conclusion of the 3rd 
AGM.

3. To re-appoint Messrs. KPMG PLT as Auditors of the Company and to hold office until the conclusion 
of the next AGM at such remuneration to be determined by the Directors of the Company.

4. Authority to Directors to Allot and Issue New Ordinary Shares in general pursuant to Sections 75 and 
76 of the Companies Act 2016.

5. Proposed Shareholders’ Ratification and Proposed Shareholders’ Mandate for Recurrent Related 
Party Transactions of a Revenue or Trading Nature.

Dated this  day of  2026.

For appointment of two proxies, percentage of 
shareholdings to be represented by the proxies:

No. of shares Percentage (%)

Proxy 1

Proxy 2

Total 100

Signature/Common Seal of Member
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The Share Registrar of
CUCKOO INTERNATIONAL BERHAD

[Registration No. 201401026804 (1102894-H)]
(Incorporated in Malaysia)

c/o BOARDROOM SHARE REGISTRARS SDN. BHD.
11th Floor, Menara Symphony

No. 5, Jalan Prof. Khoo Kay Kim
Seksyen 13

46200 Petaling Jaya
Selangor Darul Ehsan

7.	 The instrument appointing a proxy, together with the power of attorney or other authority (if any), under which it is signed, or a duly 
notarised certified copy thereof, shall be deposited at the Company’s Share Registrar Office, Boardroom Share Registrars Sdn. Bhd. at 
11th Floor, Menara Symphony, No. 5, Jalan Prof. Khoo Kay Kim, Seksyen 13, 46200 Petaling Jaya, Selangor Darul Ehsan or email to 
bsr.helpdesk@boardroomlimited.com not less than forty-eight (48) hours before the time set for holding the AGM or any adjournment 
thereof. The lodging of the Proxy Form does not preclude a member from attending and voting remotely at the AGM should he 
subsequently decide to do so, provided that a notice of termination of proxy authority in writing is given to the Company and deposited 
at the Company’s Share Registrar Office, Boardroom Share Registrars Sdn. Bhd. at 11th Floor, Menara Symphony, No. 5, Jalan Prof. 
Khoo Kay Kim, Seksyen 13, 46200 Petaling Jaya, Selangor Darul Ehsan or email to bsr.helpdesk@boardroomlimited.com not less than 
twenty-four (24) hours before the time stipulated for holding the AGM or any adjournment thereof.

Personal data privacy:-

By submitting an instrument appointing a proxy(ies) and/or representative(s) to attend, participate, speak and vote at this meeting, a member 
of the Company (i) consents to the collection, use and disclosure of the member’s personal data by the Company (or its agents) for the purpose of 
the processing and administration by the Company (or its agents) of proxies and representatives appointed for this meeting and the preparation and 
compilation of the attendance lists, minutes and other documents relating to this meeting, and in order for the Company (or its agents) to comply 
with any applicable laws, listing rules, regulations and/or guidelines (collectively, the “Purposes”), (ii) warrants that where the member discloses the 
personal data of the member’s proxy(ies) and/or representative(s) to the Company (or its agents), the member has obtained the prior consent of such 
proxy(ies) and/or representative(s) for the collection, use and disclosure by the Company (or its agents) of the personal data of such proxy(ies) and/or 
representative(s) for the Purposes, and (iii) agrees that the member will indemnify the Company in respect of any penalties, liabilities, claims, demands, 
losses and damages as a result of the member’s breach of warranty

Notes:

1.	 Pursuant to Paragraph 8.29A of the Main Market Listing Requirements of Bursa Malaysia Securities Berhad, voting at the 2nd AGM will 
be conducted by poll. Poll Administrator and Independent Scrutineers will be appointed to conduct the polling process and verify the 
poll results, respectively.

2.	 A member entitled to participate and vote at this meeting shall be entitled to appoint not more than two (2) proxies to attend, 
participate, speak and vote in his/her stead. Where a member appoints more than one (1) proxy to attend and vote at the meeting, the 
member shall specify the proportion of his/her shareholdings to be represented by each proxy, failing which the appointment shall be 
invalid.

3.	 A proxy may, but need not be a member of the Company and there shall be no restriction as to the qualification of the proxy. A proxy 
appointed to attend and vote at the AGM of the Company shall have the same rights as a member to attend, participate, speak and 
vote at the AGM. Upon such appointment, the proxy shall be deemed to have the authority to demand, or join in demanding, a poll.

4.	 Where a member is an Exempt Authorised Nominee who holds ordinary shares in the Company for multiple beneficial owners in one 
securities account (“omnibus account”), there is no limit to the number of proxies which the Exempt Authorised Nominee may appoint 
in respect of each omnibus account it holds.

5.	 The instrument appointing a proxy shall be in writing under the hand of the member or his/her attorney duly authorised in writing or, if 
the member is a corporation, either under the corporation’s seal or under the hand of an officer or attorney duly authorised.

6.	 For the purpose of determining a member who shall be entitled to attend the 2nd AGM, only a depositor whose name appears on the 
Record of the Depositor as at 26 May 2026 shall be entitled to attend the said general meeting or appoint proxies to attend and/or vote 
on his/her behalf.


