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KTMG LIMITED 
(Co. Reg. No.197401961C) 

(Incorporated in the Republic of Singapore) 

 

MINUTES OF ANNUAL GENERAL MEETING (“AGM”) 
 
   
PLACE : ACC EduHub 51 Cuppage Road, #03-03, Princeton Room, Singapore 

229469 
   
DATE : Tuesday, 25 June 2024  
   
TIME : 10.00 a.m. 
   
PRESENT : Directors 

1. Mr Lim Siau Hing @ Lim Kim Hoe – Executive Chairman  
2. Mr Damien Lim Vhe Kai – Executive Director and Chief Executive Officer 
(the “CEO”)  
3. Mr Goh Yeow Tin – Lead Independent Non-Executive Director 
4. Mr Yap Boh Pin – Independent Non-Executive Director 
5. Mr Koh Boon Huat – Independent Non-Executive Director 
6. Mr Ooi Jit Huat – New Independent Non-Executive Director 

   
  Key Executives 

1. Mr Chew Chong Kiat – Chief Operating Officer 
2. Mr Bong Wee Khong – Chief Financial Officer  
 

   
SHAREHOLDERS 
AND ATTENDANCE 

: As per Attendance List 

   
CHAIRMAN : Mr Lim Siau Hing @ Lim Kim Hoe 
   

 
PERSONAL DATA PRIVACY 
 
Due to the restriction on the use of personal data pursuant to the provisions of the Personal Data Protection 
Act 2012, the names of the shareholders and proxies present at the meeting will not be published in this 
minutes. 
 

 
CHAIRMAN 
 
Mr Damien Lim Vhe Kai (the “CEO”) had assisted the Chairman in conducting the proceedings of the AGM 
on behalf of the Chairman. 
 
QUORUM 
 
As a quorum was present, the CEO declared the Meeting open at 10.00 a.m. 
 
NOTICE 
 
The Notice convening the Meeting, having been circulated to shareholders for the requisite period was, 
with the permission of the Meeting, taken as read. 
 
It was noted that all the proposed resolutions at this Meeting were conducted “live” by manual poll. Tricor 
Singapore Pte. Ltd. had been appointed as Poll Counting Agent and Entrust Advisory Pte Ltd has been 
appointed as the Independent Scrutineers to count and verify the votes taken at the Meeting. 
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In order to facilitate the conduct of the Meeting, the poll will be conducted after all the proposed resolutions at 
this Meeting had been proposed and seconded. 
 
It was noted that the Management had not received any questions in advance from shareholders relating to 
the resolutions tabled at this Meeting. 
 
The CEO together with Mr Bong Wee Khong, the Chief Financial Officer of the Company gave a 
presentation to the shareholders on the Company’s overview, financial highlights for the financial year 
ended 31 December 2023 ("FY2023”) as well as the Company’s business outlook and strategy going 
forward.  
 
After the above presentation, the CEO proceeded with the agenda of the Meeting. 
 
The motions were duly proposed and seconded by the respective shareholders. The CEO invited 
questions from shareholders on the respective proposed resolutions. The summary of questions raised 
and replies provided are recorded in Appendix A. 
 
The Meeting stood adjourned at 10.40 a.m. and the counting and verification of the votes on all the 
resolutions by poll were conducted. 
 
The Meeting was resumed at 10.51 a.m. and the Scrutineers duly presented the results of the poll to the 
CEO as follows: 
 
RESULTS OF THE POLL 
 
ORDINARY RESOLUTIONS:    
  No. of Shares Percentage 

RESOLUTION 1 FOR 145,481,599 99.9986% 

 AGAINST 2,052 0.0014% 

 TOTAL NO. OF VALID VOTES 145,483,651 100.0000% 

    

  No. of Shares Percentage 
RESOLUTION 2 FOR 145,481,599 99.9986% 

 AGAINST 2,052 0.0014% 

 TOTAL NO. OF VALID VOTES 145,483,651 100.0000% 

    

  No. of Shares Percentage 
RESOLUTION 3 FOR 145,481,599 99.9986% 

 AGAINST 2,052 0.0014% 

 TOTAL NO. OF VALID VOTES 145,483,651 100.0000% 

    

  No. of Shares Percentage 
RESOLUTION 4 FOR 145,444,258 99.9729% 

 AGAINST 39,393 0.0271% 

 TOTAL NO. OF VALID VOTES 145,483,651 100.0000% 

    

  No. of Shares Percentage 
RESOLUTION 5 FOR 145,481,599 99.9986% 

 AGAINST 2,052 0.0014% 

 TOTAL NO. OF VALID VOTES 145,483,651 100.0000% 

    

  No. of Shares Percentage 
RESOLUTION 6 FOR 145,444,258 99.9729% 

 AGAINST 39,393 0.0271% 

 TOTAL NO. OF VALID VOTES 145,483,651 100.0000% 

    
  No. of Shares Percentage 

RESOLUTION 7 FOR 145,444,258 99.9729% 
 AGAINST 39,393 0.0271% 

 TOTAL NO. OF VALID VOTES 145,483,651 100.0000% 
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Based on the above results of the poll, the CEO declared that all the following resolutions were carried on 
behalf of the Chairman. 
 
 
ORDINARY BUSINESS 
 
ORDINARY RESOLUTION 1 - ADOPTION OF DIRECTORS’ STATEMENT, AUDITED FINANCIAL 
STATEMENTS AND AUDITORS’ REPORT 
 
It was resolved that the Directors’ Statement and Audited Financial Statements for the financial year ended 
31 December 2023 together with the Auditors’ Report thereon be and are hereby received and adopted. 
 
Based on the results of the poll, the CEO declared the Ordinary Resolution 1 carried. 
 
 
ORDINARY RESOLUTION 2 - RE-ELECTION OF MR LAU SIAU HING @ LIM KIM HOE AS DIRECTOR 
 
It was resolved that Mr Lau Siau Hing @ Lim Kim Hoe, who retired pursuant to Regulations 118 and 119 of 
the Company’s Constitution, being eligible and having offered himself for re-election, be and is hereby re-
elected as Director of the Company. 
 
It was noted that Mr Lau Siau Hing @ Lim Kim Hoe would, upon his re-election as a Director of the 
Company, continue to serve as Executive Chairman of the Company.  
 
Based on the results of the poll, the CEO declared the Ordinary Resolution 2 carried. 
 
 
ORDINARY RESOLUTION 3 - APPOINTMENT OF MR OOI JIT HUAT AS DIRECTOR 
 
It was resolved that Mr Ooi Jit Huat be appointed as Director of the Company pursuant to Regulation 90 of 
the Company’s Constitution. 
 
It was noted that Mr Ooi Jit Huat would, upon his appointment as a Director of the Company, will serve as 
the Non-Executive and Independent Director, Chairman of the Audit Committee and a member of the 
Nominating Committee and the Remuneration Committee. He is considered an Independent Director 
pursuant to Rule 704(7) of the Rule of Catalist of the SGX-ST. 
 
Based on the results of the poll, the CEO declared the Ordinary Resolution 3 carried. 
 
 
ORDINARY RESOLUTION 4 - APPOINTMENT OF MR LAU PING AS DIRECTOR 
 
It was resolved that Mr Lau Ping be appointed as Director of the Company pursuant to Regulation 90 of 
the Company’s Constitution. 
 
It was noted that Mr Lau Ping would, upon his appointment as a Director of the Company, will serve as the 
Non-Executive and Independent Director and a member of the Audit Committee, the Nominating 
Committee and the Remuneration Committee. He is considered an Independent Director pursuant to Rule 
704(7) of the Rule of Catalist of the SGX-ST. 
 
Based on the results of the poll, the CEO declared the Ordinary Resolution 4 carried. 
 
 
RETIREMENT OF MR YAP BOH PIN AND MR GOH YEOW TIN AS DIRECTORS 
 

Item 5 of the agenda is to note the retirements of Mr Yap Boh Pin and Mr Goh Yeow Tin as Directors of 
the Company upon the conclusion of this AGM. 
 
It was noted that Mr Yap Boh Pin and Mr Goh Yeow Tin have served as Independent Directors of the 
Company beyond nine (9) years from the date of their first appointment. In compliance with the revised 
Listing Rules, which prescribed a nine-year tenure limit for independent directors, they shall be stepping 
down as Independent Directors of the Company upon the conclusion of this Meeting. 
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Upon the retirement of Mr Yap Boh Pin and Mr Goh Yeow Tin as Directors of the Company, they shall be 
relinquishing their respective positions as the Chairman of the Audit Committee and Chairman of the 
Nominating Committee as well as a member of other relevant Board Committees. 
 
On behalf of the Board of Directors of the Company, the CEO expressed his appreciation to Mr Yap Boh 
Pin and Mr Goh Yeow Tin for their extensive and valuable contributions to the Company during their 
tenure as Directors of the Company. 
 
 
ORDINARY RESOLUTION 5 – APPROVAL OF DIRECTORS’ FEES 
 
It was resolved that the payment of Directors’ Fees of S$85,000 for the financial year ended 31 December 
2023 be and is hereby approved. 
 
Based on the results of the poll, the CEO declared the Ordinary Resolution 5 carried. 
 
 
ORDINARY RESOLUTION 6 - RE-APPOINTMENT OF FOO KON TAN LLP AS AUDITORS 
 
It was resolved that Messrs Foo Kon Tan LLP be and is hereby re-appointed as Auditors of the Company 
to hold office until the conclusion of the next Annual General Meeting and that the Directors be authorised 
to fix their remuneration. 
 
Based on the results of the poll, the CEO declared the Ordinary Resolution 6 carried. 
 
 
SPECIAL BUSINESS 
 
ORDINARY RESOLUTION 7 - RENEWAL OF SHARE ISSUE MANDATE 
 
It was resolved that pursuant to Section 161 of the Companies Act 1967 and subject to Rule 806 of the 
Rules of Catalist of the Singapore Exchange Securities Trading Limited (“SGX-ST”), authority be and is 
hereby given to the Directors of the Company to: 
 
(a) (i) allot and issue shares in the capital of the Company (“Shares”) whether by way of rights, 

bonus or otherwise; and/or 
 

 (ii) make or grant offers, agreements or options or convertible securities (collectively, 
“Instruments”) that might or would require Shares to be issued, including but not limited to 
the creation and issue of (as well as adjustments to) options, warrants, debentures or other 
instruments convertible into Shares: 
 

 at any time and upon such terms and conditions and for such purposes and to such persons as 
the Directors may in their absolute discretion deem fit; 
 

  
(b) (notwithstanding that the authority conferred by this Resolution may have ceased to be in force), 

issue Shares in pursuance of any Instruments made or granted by the Directors while this 
Resolutions was in force, provided always that:  

  
 (i) the aggregate number of Shares and convertible securities to be issued pursuant to this 

Resolution (including Shares to be issued in pursuance of Instruments made or granted 
pursuant to this Resolution) shall not exceed 100% of the total number of issued Shares 
(excluding treasury shares and subsidiary holdings) in the capital of the Company (as 
calculated in accordance with sub-paragraph (ii) below), and provided further that where 
shareholders of the Company (“Shareholders”) are not given the opportunity to participate 
in the same on a pro-rata basis, then the Shares and convertible securities to be issued 
under such circumstances shall not exceed 50% of the total number of issued shares 
(excluding treasury shares and subsidiary holdings) in the capital of the Company (as 
calculated in accordance with sub-paragraph (ii) below); 
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 (ii) (subject to manner of calculation as may be prescribed by the SGX-ST) for the purpose of 

determining the aggregate number of Shares that may be issued under sub-paragraph (i) 
above, the percentage of the issued Shares (excluding treasury shares and subsidiary 
holdings) shall be based on the total number of issued Shares of the Company (excluding 
treasury shares and subsidiary holdings) at the time of passing of this Resolution, after 
adjusting for: 
 

  (1) new Shares arising from the conversion or exercise of convertible securities; 
 

  (2) new Shares arising from exercising share options or vesting of share awards, 
provided the options or awards were granted in compliance with Part VIII of Chapter 8 
of the Rules of Catalist of the SGX-ST; and 
 

  (3) any subsequent bonus issue, consolidation or subdivision of Shares; 
 

  Adjustments in accordance with (1) and (2) are only to be made in respect of new Shares 
arising from convertible securities, share options or share awards which were issued and 
outstanding or subsisting at the time of the passing of this Resolution; 

    
 (iii) in exercising the authority conferred by this Resolution, the Company shall comply with the 

requirements imposed by the SGX-ST from time to time and the provisions of the Rules of 
Catalist of the SGX-ST for the time being in force (in each case, unless such compliance 
has been waived by the SGX-ST), all applicable legal requirements under the Companies 
Act and otherwise, and the Constitution of the Company for the time being; and 

 
 (iv) such authority shall, unless revoked or varied by the Company at a general meeting, 

continue in force until the conclusion of the next annual general meeting of the Company or 
the date by which the next annual general meeting of the Company is required by law to be 
held, whichever is the earlier; and 
 

(c) the Directors be and are hereby authorised to do any and all acts which they deem necessary 
and expedient in connection with paragraphs (a) and (b) above.”  
 

 
Based on the results of the poll, the CEO declared the Ordinary Resolution 7 carried. 
 
There being no further business, on behalf of the Chairman, the CEO declared the AGM of the Company 
closed at 10.54 a.m. 
  
 
Confirmed as a correct record of 
the proceedings of the Meeting, 
 
 
 
………………………………………..  
LIM SIAU HING @ LIM KIM HOE 
Chairman  
Date: 25 July 2024 
 

 

This announcement has been reviewed by the Company’s sponsor SAC Capital Private Limited (the 
“Sponsor”). This announcement has not been examined or approved by the Singapore Exchange 
Securities Trading Limited (the “SGX-ST”) and the SGX-ST assumes no responsibility for the contents of 
this announcement, including the correctness of any of the statements or opinions made, or reports 
contained in this announcement.  
 
The contact person for the Sponsor is Ms. Charmian Lim (Tel: (65) 6232 3210) at 1 Robinson Road, #21-
00 AIA Tower, Singapore 048542. 
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KTMG LIMITED 
(Co. Reg. No.197401961C) 

(Incorporated in the Republic of Singapore) 

 
 

ANNUAL GENERAL MEETING HELD ON 25 JUNE 2024 (the “AGM”)  
 
 

SUMMARY OF QUESTIONS AND ANSWERS 
 

Below is a summary of questions raised by shareholders during the AGM and the replies provided 
by the Chief Executive Officer (“CEO”) – Mr Lim Vhe Kai and the Chief Financial Officer (“CFO”) – 
Mr. Bong Wee Khong 

 
 

Questions in respect of Ordinary Resolution 5 – Approval of Directors’ Fees 
  

 
Shareholder A : The Group’s revenue fell by 16.5% to S$88.7 million in financial year 2023 

(“FY2023”). Please explain why the directors’ fees put forth for approval remains the 
same as prior year at S$85,000? 

   
Response 
provided 

: The CEO acknowledged that the economic climate in the past 1 year had remained 
challenging but remains cautiously optimistic for the second half of 2023. The CFO 
added that the proposed directors’ fees are only paid to the Independent Directors 
and not the Executive Directors, namely, Mr Goh Yeow Tin, Mr Yap Boh Pin and Mr 
Koh Boon Huat, who are entitled to receive the directors’ fees, details of which are 
disclosed on page 39 of the Company’s Annual Report 2023. The Remuneration 
Committee and the Board had considered, amongst others, the market ranges of 
directors’ fees paid and is of the opinion that the current fees are competitive and 
required to attract and retain directors who possess the necessary experience and 
calibre for them to serve on the Board. 

   
Shareholder A : As disclosed on page 4 of the Annual Report, the Group’s seems relatively large with 

2,165 employees under the apparel business and 145 employees under the textile 
business as at 31 December 2023. Please provide insights to the Company’s 
workforce. 

   
Response 
provided 

: The CFO explained that the Company’s line of industry as an OEM apparel 
manufacturer is labour-intensive. While the industry has been moving towards semi-
automation, there are certain parts of the manufacturing process which cannot be 
automated and still requires work to be carried out in the traditional way.  The CEO 
added that the Group had considered options with respect to the location of its 
workforce and factories with a priority on the quality of the apparels produced. The 
Group continues to invest in automation of its operations as much as possible e.g. in 
cutting and packing automation, to maximize productivity. 

   
Shareholder A : Is there a possibility of reducing the scale of the workforce by implementing multi-

tasking and/or longer working hours. 
   
Response 
provided 

: The CEO explained that its workforce, which is mainly based in Malaysia and 
Cambodia are subject to strict manpower regulations which aim to regulate 
employees’ working hours and overtime. Strict adherence to such regulations is also 
a requirement by the Group’s international customers whom place an emphasis on 
fair labour practices, and also part of the Group’s commitment to the ESG principles. 
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