ALPHA IVF GROUP BERHAD
(“AlG” or “the Company”)
[Registration No. 202101005100 (1405399-X)]
(Incorporated in Malaysia)

MINUTES OF THE SECOND ANNUAL GENERAL MEETING (“2" AGM”) OF THE
COMPANY HELD AT BALLROOM V, MAIN WING, TROPICANA GOLF & COUNTRY
RESORT, JALAN KELAB TROPICANA, 47410 PETALING JAYA, SELANGOR DARUL
EHSAN ON TUESDAY, 29 OCTOBER 2024 AT 10:30 AM

PRESENT:

SHAREHOLDERS AND PROXIES

As per attendance list

BOARD OF DIRECTORS

Dato’ Dr. Tan Kee Kwong . Independent Non-Executive Chairman

Dato’ Dr. Lee Soon Soo (Colin) . Non-Independent Executive Director/
Group Managing Director

Datuk Lee Say Tshin (Richard) . Independent Non-Executive Director

Ms. Sia Bee Keng : Independent Non-Executive Director

Mr. Tung Fook Heng (Wilson) . Independent Non-Executive Director

IN ATTENDANCE

Ms. Leong Sue Ching . Company Secretary

BY INVITATION

Dato’ Amos Siew Boon Yeong

Ms. Berlinda Soo Ching Ching : Group Chief Financial Officer

Mr. Tan Kay Pau . Acting Group Chief Operating Officer

Mr. Tan Keng Poh
Ms. Leong Jia Kie
Ms. Nance Tan

Mr. Lee Kok Wai

Ms. Elvina Tay Choon Choon } Representatives from Crowe Malaysia PLT

Mr. Alvis Ong

Ms. Tan Keng Lin . Representative from Aminvestment Bank Berhad
Dr. So Hsien Ying . Representative from Sterling Business Alignment

Consulting Sdn. Bhd.

1.0 CHAIRMAN OF THE MEETING

11 Dato’ Dr. Tan Kee Kwong (“Dato’ Dr. Chairman”), duly resided as the Chairman,
had welcomed all members present at the Second Annual General Meeting (“2nd
AGM”) of the Company.

1.2 Dato’ Dr. Chairman then introduced the Board of Directors and the External Auditors,

Crowe Malaysia PLT, to the members present. He also apologised on behalf of Dr.
Ng Peng Wah for his absence at the 2"* AGM due to unforeseen circumstances.
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5.1

52

QUORUM AND SHAREHOLDERS’ RIGHT AS TO VOTING

With the confirmation of the Secretary that a quorum was present pursuant to Clause
92 of the Constitution of the Company, Dato’ Dr. Chairman declared the meeting duly
constituted at 10.30 a.m.

Dato’ Dr. Chairman further informed that all resolutions at this meeting shall be put to
vote by way of a poll which will be conducted upon the completion of the deliberation
of all items to be transacted at the 2nd AGM.

For the poll voting, Dato’ Dr. Chairman announced that the Company had appointed
Tricor Investor & Issuing House Services Sdn. Bhd. (“Tricor”) as the Poll
Administrator to conduct the polling process, and Scrutineer Solutions Sdn. Bhd.
(“Scrutineer”) as the independent Scrutineers to verify the poll results.

NOTICE

Dato’ Dr. Chairman informed that the 2024 Annual Report of the Company together
with the Notice of the Meeting therein had been circulated to all members on 30
September 2024 and the Notice was also advertised in the New Straits Times on
even date.

Dato’ Dr. Chairman informed the members present that the purpose of the 2nd AGM
was to seek the approval of the shareholders on 5 Ordinary Resolutions. Details of all
the resolutions contained in the Notice of the 2nd AGM dated 30 September 2024
were taken as read.

PRESENTATION ON THE COMPANY’S PERFORMANCE

Before Dato’ Dr. Chairman proceeded with the business of the meeting, he invited
Dato’ Dr. Lee Soon Soo (“Dato’ Dr. Colin Lee”), the Group Managing Director, to
present to the Shareholders the performance of Alpha IVF Group for the financial
year ended 31 May 2024, its financial highlights, as well as business activities and
development.

After the presentation, Dato’ Dr. Chairman thanked Dato’ Dr. Colin Lee and
proceeded with the business of the Meeting.

AUDITED FINANCIAL STATEMENTS FOR THE FINANCIAL YEAR ENDED 31
MAY 2024 TOGETHER WITH THE REPORTS OF THE DIRECTORS AND
AUDITORS THEREON

The audited Financial Statements (“AFS”) for the financial year ended 31 May 2024
with the Reports of the Directors and Auditors thereon, having been circulated to all
the shareholders of the Company within the statutory period, were tabled at the
Meeting for discussion.

Dato’ Dr. Chairman explained that the AFS did not require an approval from the
shareholders in accordance with Section 340(1)(a) of the Companies Act 2016 and
was meant for discussion only. Hence, this Agenda item was not put forward for
voting.
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Dato’ Dr. Chairman then invited comments and/or queries from the
shareholders/proxy holders (if any) to be raised at the Q&A session later.

TO APPROVE THE PAYMENT OF DIRECTORS’ FEES UP TO RM450,000.00 AND
BENEFITS UP TO RM40,000.00 (ORDINARY RESOLUTION 1)

Dato’ Dr. Chairman informed the Meeting that the first resolution was to approve the
payment of Directors’ Fees of up to RM450,000.00 and benefits of up to
RM40,000.00 to the Non-Executive Directors from the passing of this resolution until
the next AGM of the Company and further, to authorise the Directors to apportion the
fees and make payment in the manner as the Directors may determine.

Dato’ Dr. Chairman then invited comments and/or queries from the
shareholders/proxy holders (if any) to be raised at the Q&A session later.

RE-ELECTION OF DIRECTORS (ORDINARY RESOLUTION 2 & 3)

Dato’ Dr. Chairman explained that the next resolution on the agenda is related to his
own retirement, therefore, Dato’ Dr. Chairman then formally handed the chair over to
the Group Managing Director, Dato’ Dr. Colin Lee, to continue with the meeting.

Dato’ Dr. Colin Lee read out the second resolution pertaining to the re-election of
Dato’ Dr. Chairman (Ordinary Resolution 2) who retires in accordance with Clause
136 of the Constitution of the Company and being eligible, Dato’ Dr. Chairman had
offered himself for re-election. Thereafter, Dato’ Dr. Colin Lee handed the chair back
to Dato’ Dr. Chairman to continue with the rest of the agendas.

Dato’ Dr. Chairman informed that the third resolution pertained to the retirement of
the Mr. Tung Fook Heng (Ordinary Resolution 3) who retires in accordance with
Clause 136 of the Constitution of the Company and being eligible, had offered
himself for re-election.

Dato’ Dr. Chairman then invited comments and/or queries from the
shareholders/proxy holders (if any) to be raised at the Q&A session later.

TO RE-APPOINT CROWE MALAYSIA PLT AS AUDITORS OF THE COMPANY
UNTIL THE CONCLUSION OF THE NEXT ANNUAL GENERAL MEETING AND TO
AUTHORISE THE DIRECTORS TO FIX THEIR REMUNERATION (ORDINARY
RESOLUTION 4)

On the fourth agenda concerning the re-appointment of Crowe Malaysia PLT as
Auditors of the Company and to authorise the Directors to fix their remuneration,
Dato’ Dr. Chairman proceeded to read out the agenda to the members present.

Dato’ Dr. Chairman, once again, invited comments and/or queries from the
shareholders/proxy holders (if any) to be raised at the Q&A session later.
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AUTHORITY TO DIRECTORS PURSUANT TO SECTION 75 AND 76 OF THE
COMPANIES ACT 2016 (ORDINARY RESOLUTION 5)

The Meeting continued with the consideration of the motion in respect of the authority
to issue shares pursuant to Sections 75 and 76 of the Companies Act 2016. The full
text of the proposed Ordinary Resolution 5 had been set out in the Notice of the
meeting and the same was taken as read.

Dato’ Dr. Chairman then invited comments and/or queries from the

shareholders/proxy holders (if any) to be raised at the Q&A session held shortly
thereafter.

QUESTION AND ANSWER (“Q&A”) SESSION

After tabling the resolutions as set out in the Notice of the 2nd AGM, Dato’ Dr.
Chairman informed that the Meeting will then proceed with the Q&A Session, and
handed the chair over to Dato’ Dr. Colin Lee to read out the questions that the
Company received earlier from a shareholder, Mr. Chan Fung Han. The questions
and answers are attached herein as ‘Annexure I'. Thereafter, Dato’ Dr. Colin Lee
handed the chair back to Dato’ Dr. Chairman to welcome questions from the floor.

Comments and/or queries from shareholders/ proxies and the summary of
proceedings were as follows :-

10.2.1 Mr. Ho Yueh Weng, a proxyholder, made the following queries :

0] In reference to Alpha IVF’s plans to open several new branches both locally
and internationally, what are the costs involved for capital expenditure (capex)
and operating expenditure (opex), the factors that determine these costs, and
the expected timeline to break-even for each new branch?

In response, Dato’ Dr. Colin Lee explained that establishing a local branch
incurs significantly lower costs compared to setting up an international
branch. For example, based on a centre of 1,000 oocyte pick-up (OPU)
capacity, the total cost for a local branch is just slightly over RM8 million. He
highlighted that the Alhaya centre was particularly successful, having broken
even within its 1% month of operations. Dato’ Dr. Colin Lee anticipates that
other centres will follow similar trajectory.

Regarding the time frame to fully recoup the initial capex, Ms. Berlinda Soo,
the Group Chief Financial Officer, provided further clarification. She stated
that, in general, it typically takes less than 3 years to recover the total capital
investment.

(ii) Does the Company purchases its own properties or rents premises for the
new centres?

Dato’ Dr. Colin Lee shared that majority of the current centres operate from
leased premises with rental agreements typically ranging from 15 to 18 years.
For instance, the Alhaya centre is located within a flagship hospital under the
KPJ Group, occupying over 5,600 sqg. ft. of space on a 15-year lease. Dato’
Dr. Colin Lee opined that renting premises offers several advantages and was
preferable. However, in the case of Bali centre in Indonesia, the terms of the
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(iii)

(iv)

v)

(vi)

agreement were different. Dictated by local regulations and the specific
requirements of the Special Economic Zone, Alpha IVF was required to
purchase land in a 30-year-old site, and build its own facility there.

How equipment-intensive is Alpha IVF? or is Alpha IVF basically focusing on
the expertise of the doctors?

Dato’ Dr. Colin Lee emphasised that the primary focus of Alpha IVF is always
meeting patients’ needs and ensuring their medical welfare. The key factors
that play a critical role in determining the success rates of IVF procedures are
the state-of-the-art laboratory equipment, highly skilled embryologists and
experienced doctors who perform the IVF procedures. With the advanced
technology and expert medical professionals working in tandem to create the
optimal environment for success, Dato’ Dr. Colin Lee reiterated that the
Group is committed to strive to maintain the consistently high success rates.

How much are the total charges for the program and the schedule of
payments?

Dato’ Dr. Colin Lee explained that typically an IVF program is priced between
RM14,000 and RM17,000, depending on whether the patient selects a
package of services or ala carte. If all services are selected, the quantum
may reach RM60,000 to RM80,000. For those who are budget conscious,
there are packages designed to cater to meet their needs. Regarding
payment methods, the Group practices a policy of collecting full payment
upfront before services are rendered. This approach helps avoid any
complications with payment collection. In cases where payment has been
made but the service has not been rendered, a reasonable refund will be
issued.

Is the insurance coverage sufficient to protect the Company from legal suit by
unhappy patients due to malpractices?

Ms. Berlinda Soo clarified that the Group has undertaken a medical
malpractice insurance policy which covers up to RM10,000,000.

Dato’ Dr. Colin Lee emphasised that the Group is firmly committed to
upholding 4 core values - excellence, innovation, integrity and quality. These
values serve as the foundation of the Group’s operations and guide its
approach to both patient care and business practices. Additionally, the Group
has implemented a robust system of internal controls designed to ensure
compliance with the highest standards of governance and accreditation. This
includes strict protocols for each IVF procedure, such as the requirements for
independent witnessing and confirmation of each step in the process. These
measures not only reinforce the Group’s dedication to patient safety but also
provide assurance to stakeholders that all procedures are carried out with the
utmost professionalism, accuracy and accountability.

On the financial highlights (page 21 of the 2024 Annual Report), where does
the short-term investment derive from? How much of these investments
contribute to the revenue?

Ms. Berlinda Soo clarified that the short-term investment derived mainly from
the IPO proceeds, and the interest income earned was approximately RM1.8
million.
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(vii)

(viii)

With such healthy cashflow, why do you still need the Section 75 mandate
from shareholders?

Dato’ Dr. Colin Lee assured the members present that, at this present
position, there are no plans to raise funds through the Section 75 mandate.
He clarified that the mandate is being considered solely as a precautionary
measure, to ensure the Group is well-prepared for any future financial needs
or opportunities.

With regards to the Notes to the Financial Statements under page 11 of the
2024 Annual Report, what is the distinction between the doctor’s fees and
directors’ fees and salaries paid to the doctors? Is this in addition to their
basic salaries as a doctor?

The Group Managing Director took on the task to explain that a director of the
Company and directors who are also practicing doctors within the
organisation have distinct and separate roles, each with their own
compensation structure. As corporate directors, they receive a fixed salary for
their governance and management responsibilities, while directors who are
also medical professionals are compensated not only for their role as directors
but also for the medical services they provide. These doctors receive fees for
the clinical work they perform, such as seeing patients, conducting
consultations, and carrying out medical procedures.

10.2.2 Mr. Ng Kok Kiong, a proxyholder, made the following comments/queries:

(i)

(ii)

It was suggested that all the Alpha IVF centres’ addresses and the services
offered at each branch be clearly listed in the Company’s annual report, including
the respective website addresses for each branch for ease of the shareholders
and potential customers to access detailed information about each location.

In response, Ms. Berlinda Soo made reference to the corporate structure printed
on page 4 of the 2024 Annual Report listing down all the subsidiaries of Alpha
IVF Group Berhad. As for the corporate websites, she expounded that the
Company had recently revamped its corporate website, where the public can
access detailed information about the Group and the services offered.

On the additional compliance information (page 64 of the 2024 Annual Report), it
was noted that variations of utilisation of IPO Proceeds was announced on 21
August 2024 to vary the utilisation for general working capital and
establishment/acquisition of medical centres, satellite clinics and sales
representative offices in Asia including, but not limited to, Malaysia, Indonesia,
Philippines and China. In relation thereto, he sought for the rationale for the
variations especially for the reallocation of the entire RM13,900,000 of the IPO
Proceeds that was originally earmarked for establishing one (1) specialist centre
in Laos/Cambodia.

Referring to the variation in the utilisation of IPO Proceeds, Dato’ Dr. Colin Lee
explained that Alpha IVF had initially planned to establish a specialist centre in
Laos/Cambodia with the goal of serving the large China market once borders re-
opened post-pandemic. However, due to recent escalations in security concerns
and the rise in dangerous activities in the Indo-China region, there has been a
growing reluctance among patients to travel to these countries. As a result,
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patient demand is expected to decline significantly. In light of these
developments, Alpha IVF has decided to re-allocate RM13,900,000, originally
earmarked for establishing a specialist centre in Laos/Cambodia, towards
alternative business opportunities in Indonesia, the Philippines, Malaysia and
China. The Board believes that these markets currently present greater growth
potential and less risk than Laos and Cambodia.

10.2.3 Ms. Chloe Lee, a proxyholder, asked how, from an insurance perspective, can a

10.3

11.0

111
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11.3

12.0

12.1

12.2

patient be compensated for failed IVF procedures despite many tries?

A common question that runs through all IVF conferences, Dato’ Dr. Colin Lee gave a
brief account of the success rate which are affected by many factors. The Director
emphasised that while a 100% success rate cannot be guaranteed, the Company is
committed to minimise the risks. Patients are fully informed of potential risks, and the
medical team is available to provide guidance and support in making informed
decisions regarding the treatment.

There, being no further questions, Dato’ Dr. Chairman thanked the proxyholders for
their questions and declared the Q&A session closed.

VOTING SESSION

At 11.34 a.m., Dato’ Dr. Chairman announced the commencement of poll voting
session after completion of the deliberation of all items transacted at the 2" AGM. He
then invited Tricor to explain the procedures for polling.

For the benefits of the shareholders, Dato’ Dr. Chairman informed that he had been
appointed to act as proxy for a number of shareholders and he should vote in
accordance with the instruction given.

Dato’ Dr. Chairman then announced that the Meeting be adjourned at 11.45 a.m. for

the poll vote count, and to resume in 20 minutes for the declaration of poll results in
respect of Ordinary Resolutions 1 through 5.

ANNOUNCEMENT OF POLL RESULTS

The 2nd AGM re-convened at 12.00 p.m. and Dato’ Dr. Chairman called the meeting
to order for declaration of results. The poll voting results are attached as ‘Annexure
II’. Based on the poll results verified by the Scrutineers, Dato’ Dr. Chairman declared
that the poll results were in concurrence and all resolutions tabled at the 2nd AGM
had been carried.

To approve the payment of Directors’ Fees up to RM450,000.00 and benefits up to
RM40,000.00 to the non-Executive Directors from the passing of this resolution until
the next AGM of the Company and further, to authorise the Directors to apportion the
fees and make payment in the manner as the Directors may determine (Ordinary
Resolution 1):

Resolution .FOR AG_AINST TOTAL \/OTES
No. of units % No. of units % No. of units %
Ordinary
Resolution | 4,106,942,287 | 99.99510 201,300 0.00490 | 4,107,143,587 | 100
1
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12.3

12.4

12.5

It was RESOLVED :

“THAT the payment of Directors’ Fees up to RM450,000.00 and benefits up to
RM40,000.00 to the non-Executive Directors from the passing of this resolution until
the next AGM of the Company and further, to authorise the Directors to apportion the
fees and make payment in the manner as the Directors may determine be hereby
approved.”

Re-election of Dato’ Dr. Tan Kee Kwong in accordance with Clause 136 of the
Constitution of the Company (Ordinary Resolution 2):

Resolution .FOR AG_AINST TOTAL \_/OTES
No. of units % No. of units % No. of units %
Ordinary
Resolution | 3,984,247,587 | 96.91643 | 126,766,000 | 3.08357 | 4,111,013,587 | 100
2

It was RESOLVED :

“THAT Dato’ Dr. Tan Kee Kwong who retired in accordance with Clause 136 of the
Constitution of the Company be hereby re-elected as Director of the Company.”

Re-election of Mr. Tung Fook Heng in accordance with Clause 136 of the
Constitution of the Company (Ordinary Resolution 3):

Resolution .FOR AG_AINST TOTAL \_/OTES
No. of units % No. of units % No. of units %
Ordinary
Resolution | 3,962,827,587 | 96.39539 | 148,186,000 | 3.60461 | 4,111,013,587 | 100
3

It was RESOLVED :

“THAT Mr. Tung Fook Heng who retired in accordance with Clause 136 of the
Constitution of the Company be hereby re-elected as Director of the Company.”

Dato’ Dr. Chairman announced the results in respect of Resolution 4 which was
carried as follows:-

Resolution .FOR AG_AINST TOTAL \/OTES
No. of units % No. of units % No. of units %
Ordinary
Resolution | 4,111,013,187 | 99.99999 400 0.00001 | 4,111,013,587 | 100
4

It was RESOLVED :
“THAT the re-appointment of Crowe Malaysia PLT as Auditors of the Company until

the conclusion of the next Annual General Meeting and authorisation to the Board of
Directors to determine their remuneration be hereby approved.”
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12.6

Dato’ Dr. Chairman announced the results in respect of Resolution 5 which was
carried as follows:-

Resolution .FOR AG_/—\INST TOTAL \_/OTES
No. of units % No. of units % No. of units %
Ordinary
Resolution | 3,983,810,287 | 96.90579 | 127,203,300 | 3.09421 | 4,111,013,587 | 100
5

It was RESOLVED :

“THAT subject always to the Companies Act 2016, the Company’s Constitution, the
ACE Market Listing Requirements of Bursa Malaysia Securities Berhad (“AMLR”)
and the approval of any relevant governmental and/or regulatory authorities, where
such approval is required, the Directors of the Company be and are hereby
authorised and empowered pursuant to Sections 75 and 76 of the Companies Act
2016 to:

allot shares in the Company; and/or

grant rights to subscribe for shares in the Company; and/or
convert any security into shares in the Company; and/or
allot shares under an agreement or option or offer,

(“New Shares”)

PO

at any time and 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 such New Shares to be issued during the preceding 12 months
does not exceed 10% of the total number of issued shares (excluding treasury
shares) of the Company as prescribed by the AMLR at the time of issuance of shares
and upon such terms and conditions and forsuch purposes as the Directors may, in
their absolute discretion deem fit, and such authority under this resolution shall
continue to be in force until the conclusion of the next AGM of the Company or when
it is required by law to be held, whichever is earlier, and that:

a) approval and authority be and are given to the Directors of the Company to take
all such actions that may be necessary and/or desirable to give effect to this
resolution and in connection therewith to enter into and execute on behalf of the
Company any instrument, agreement and/or arrangement with any person, and
in all cases with full powers to assent to any condition, modification, variation
and/or amendment (if any) in connection therewith, and

b) the Directors of the Company be and are also empowered to obtain the approval
for the listing of and quotation for the additional shares so issued on Bursa
Malaysia Securities Berhad.

AND THAT in connection with the above, pursuant to Section 85 of the Companies
Act 2016 to be read together with Clause 14 of the Constitution of the Company, the
shareholders of the Company do hereby waive 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
existing issued shares in the Company.”
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13.0 CONCLUSION

13.1 There being no other notice received to transact any other business (as confirmed by
the Company Secretary), Dato’ Dr. Chairman concluded the Meeting and thanked all
members who were present for their attendance.

The Meeting terminated at 12.01 p.m. with a note of thanks to the Chair.

CONFIRMED AS A CORRECT RECORD

CHAIRMAN

DATED :
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