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About Us

● Welcome to MahWengKwai & Associates! 

● Trusted by small medium enterprises (SMEs), 
family businesses and individuals.

● Established in 1985 by Datoʼ Mah Weng Kwai, 
now a consultant with the firm.

● Medium-sized law firm with 26 lawyers and 19 staff.



● Full-service law firm with 4 Departments:

○ Corporate

○ Dispute Resolution

○ Employment

○ Individuals & Families

Our Services



● 5 Practice Groups:

○ ASEAN-China Desk

○ Construction

○ Foreign Direct Investment

○ Real Estate

○ Sports & eSports

Our Practice Groups



● To share knowledge, raise awareness, encourage 
networking 

● For clients, potential clients, in-house counsel

● Recent MWKA Online Talk:

○ 6.4.2022: Trademark Infringement and Passing Off

● Upcoming MWKA Online Talk:

○ 25.5.2022: Differentiating between employees and 
independent contractors to avoid unfair dismissal 
claims 

MWKA Online Talks



● Partner in our Dispute Resolution 
departments.

● Bachelor of Laws (Hons) from University of 
London.

● LLM in International Economic Law from 
East China University of Political Science 
and Law.

● Admitted to the Malaysian Bar in 2009.

● Areas of practice include general litigation, 
debt recovery, wills, probate and 
administration, banking litigation, 
construction, arbitration, family law, and 
disputes by Management Corporations.

Gan Chong Chieh



● Associate in our Dispute Resolution 

Department 

● Bachelor of Laws from Cardiff University.

● Master of Laws in International Financial 
Law from Kingʼs College London.

● Called to the English Bar (Lincolnʼs Inn) in 
July 2015. 

● Admitted to the Malaysian Bar in 2018.

● Deals primarily in contentious corporate 
litigation and company law disputes.

Sebastian Liew



Please post any question that you have in the Q&A box 
below.

Our speakers will respond to them at the end of the talk.

Ask Questions



Talk Points

Shares, Ownership and minority shareholdersʼ 
rights

Statutory Rights of Minority Shareholders

Reliefs in cases of oppression

Oppression of minority shareholders



● Images shown are purely for illustration purposes only and/or obtained 
from unsplash.com (photo-site which provides royalty-free images). 

● MWKA does not claim ownership or rights over the images and attribute 
them solely to their original copyright owner. 

● Sources quoted at the bottom of the slides.

Disclaimer



●

Talk Points

Shares, Ownership and minority 
shareholdersʼ rights

by Sebastian Liew



Shares and Ownership 

“Shares” means the issued share capital of a corporation 
and are instruments denoting some form of ownership of 
the company issuing them. 

14



Shares and Ownership (cont.) 

A shareholder can be either an individual or a non-human 
legal entity, like a company. 

A shareholder is: 

● a person whose name is entered in the register of 
members as the holder for the time being of one or more 
shares in the company. 

● is often still considered an owner of the company.

● do not own any of the companyʼs assets directly and are 
neither directly liable for the companyʼs debts.
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Shares and Ownership (cont.) 

The shares only give their holders for the time being 
some typical rights, normally those to:

● Dividends;

● Voting in shareholdersʼ meetings;

● Surpluses to liquidation; and

● Corporate information during AGMs.

Shareholders do not have a direct say in the 
management of the company
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What is a Minority Shareholder?

A shareholder with a non-controlling stake of less than 
50% of a companyʼs voting shares.

● By virtue of holding a minority interest in a company, a 
minority shareholder does not have sufficient voting 
power to exert control over a company or to have 
significant influence over the direction of the company. 

● Similar to sovereign democracy, corporate democracy is 
also bound by one of the fundamental principles of 
company law and good corporate governance — the 
majority rule
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The Majority Rule and Corporate 

Democracy
As a general principle, minority shareholders must 
continue to accept the principle of the majority rule. In 
the Privy Council decision in Re Kong Thai Sawmill (Miri) 
Sdn Bhd [1978] 2 MLJ 227, Lord Wilberforce held:

The mere fact that one or more of those managing the 
company possess a majority of the voting power and, in 
reliance upon that power, make policy or executive decisions, 
with which the complainant does not agree, is not enough. 
Those who take interests in companies limited by shares have 
to accept majority rule. It is only when majority rule passes 
over into rule oppressive of the minority, or in disregard of their 
interests that the section can be invoked…
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●

Talk Points

Statutory Rights of Minority 
Shareholders

by Sebastian Liew



What rights do minority shareholders 

have?
A member or a class of members holding more than 25 
percent shares in a company can block special 
resolutions. This includes blocking:

● the adoption of, or any amendments to, the  companyʼs 
constitution; 

● the alteration or reduction of the share capital of the 
company;

● the variation of class rights of members in a class; 

● a voluntary winding-up petition; and 

● the removal of a liquidator.
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Right to oppose variation of class rights

A variation of class rights means the rights that are 
attached to shares in a class of members are varied.

A member or a class of members holding at least 10 
percent or more in a class may apply to court to have a 
variation of class rights disallowed.
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Right to general meetings

A member holding or representing at least 10 percent of 
the issued share capital may convene a general meeting 
of the company.

A member holding or representing at least 10 percent of 
the issued share capital of the company has the statutory 
right and power to require the directors to convene a 
meeting of members.
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Right to demand a poll at general meetings

A member with not less than 10 percent or one-tenth of 
the total voting rights of all members in a company is 
able to demand a poll vote at a general meeting of the 
company. 

A companyʼs constitution or articles of association is void 
if it were to restrict the right to demand a poll.
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Right to inspect service contracts of 

directors
A member holding at least 5 percent of the total paid up 
capital of a public company, having share capital, has the 
right to request and inspect the service contract of any of 
its directors.

The member entitled to inspect is entitled to be provided 
with a copy of a directorʼs service contract within 7 days 
from the date the request is received by the company.
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Right to prevent re-appointment of 

auditors
Where the office of an auditor becomes vacant, and no 
auditor has been appointed, the auditor who holds office 
immediately before shall be deemed reappointed.

Members representing at least 5 percent of the total 
voting rights of all members can prevent the 
re-appointment of an auditor of a private company.
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Right to require circulation of written 

resolutions
A member of a private company representing not less than 5 
percent of the total voting rights of all eligible members 
may require the the company to circulate a resolution that 
may properly be moved as a written resolution.

A company is required to circulate the written resolution 
and any accompanying statement on the subject matter of 
the written resolution once the company has received a 
request to do so from the member representing not less 
than 5 percent of the total voting rights.
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A minority shareholderʼs statutory claim for 

oppression
Where the majority rule has been abused, section 346 of the 
Companies Act 2016 affords minority shareholders the 
necessary tools to combat such unfair treatment.

An aggrieved shareholder in such a situation will be 
litigating under his/her personal capacity as a shareholder 
of the company. 

The legal test for oppression is whether there is commercial 
unfairness in the treatment of a shareholder and is assessed 
on a case-to-case basis

27



●

Talk Points

Oppression of Minority 
Shareholders 

by Gan Chong Chieh



Definition of Oppression  

346. Remedy in cases of an oppression

(1) Any member or debenture holder of a company may apply 
to the Court for an order under this section on the ground-

(a) that the affairs of the company are being conducted or the powers of 
the directors are being exercised in a manner oppressive to one or more 
of the members or debenture holders including himself or in disregard 
of his or their interests as members, shareholders or debenture holders 
of the company; or

(b) that some act of the company has been done or is threatened or that 
some resolution of the members, debenture holders or any class of 
them has been passed or is proposed which unfairly discriminates 
against or is otherwise prejudicial to one or more of the members or 
debenture holders, including himself.
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Examples of acts of oppression

What amounts to acts of minority oppression are dealt 
with from a case to case basis and is not exhaustive. 
However, as case laws develop, the Courts have held the 
following as acts of oppression: 

(a) Misappropriation of assets belonging to a company;

(b) Withholding certain types of information from the 
members

(c) Diversion of monies to the majority shareholders at 
the minority shareholdersʼ expense

30



Examples of acts of oppression (cont.)

      (d) Mismanagement of the company; 

(e) Failure to pay adequate dividends 

(f) Exclusion of certain class of members from 
management; and 

(g) The dilution of shares. 
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A. Misappropriation of Assets 

In Chiew Sze Sun v Cast Iron Products Sdn Bhd [1993] 
MLJU 115, the petitioner filed an oppression petition and 
the allegations against the directors were that:

(a) no proper accounting;

(b) misappropriation by directors of company funds;

(c) unauthorised disposal of assets of the company by 
directors;

(d) tax mismanagement;

32



A. Misappropriation of Assets 

(e) loss of assets; and

(f) absence of dividend.

After finding that there are merits to the petitioners 
claim, the Court finds that the misappropriation of funds 
tantamounts to oppression. 

33



B.  Withholding certain types of information 

In Tan Kian Hua v Colour Image Scan Sdn Bhd & Others 
[2002] MLJU 178, the petitionerʼs grievances are as 
follows:

(1) that there was irregular financial transactions by the 
second, the third and the fourth respondents;

(2) that there was a breach of agreement to repay the 
loan taken by the petitioner;

(3) that the petitioner was prevented from having access 
to the Company's accounts;
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B.  Withholding certain types of information 

In Tan Kian Hua v Colour Image Scan Sdn Bhd & Others 
[2002] MLJU 178, the petitionerʼs grievances are as 
follows:

(4) that the petitioner was removed as a director of the 
Company in breach of the agreement;

(5) that dividends were not declared; and [*13]

(6) that the petitioner was stripped from enjoying all the 
benefits of the Company and denied access to the office.
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B.  Withholding certain types of information 

In Tan Kian Hua, the companyʼs accounts was initially to 
be handled by the second respondentʼs wife temporarily. 

All the accounts, cash books, general ledgers, journals, 
books and working papers were kept in the second 
respondent's house. 

The petitioner made numerous requests to inspect the 
books and accounts but was denied access despite given 
assurances by the second respondent or his wife.
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C. Diversion of Monies to Majority 

Members
In Heng Yea Lee & Anor v Cheah Cheng Lan [2007] 3 MLJ 
393, the respondents in breach of their fiduciary duties 
transferred shares which they held for the company in 
Company A. 

The respondents in the Board of Directors Meeting on 
two occasions further resolved to lent out monies to 
Company A free of interest.  
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D. Mismanagement of the company

In Ng Chee Keong v Ng Teong Kiat Highlands Plantations 
Limited [1980] 1 MLJ 45, a shareholder holding less than 
3% of the issued shares successfully petitioned the court 
for a tea estate to be sold to a third party. 

The directors of the company had neglected the tea 
plantation belonging to the company by failing to pay the 
quit rent and it had deteriorated such that it was in 
danger of becoming scrub land. 

38



E. Failure to pay adequate dividends 

In the Singapore case of  Re Gee Hoe Chan Trading Co Pte 
Ltd [1991] 3 MLJ 137, the Court granted the winding up of 
the company when the respondents used their 
controlling power in both the general meeting and board 
of directors to adopt policies which benefitted 
themselves. The directors paid themselves high salaries 
but refused to declare dividends payout to the 
shareholders.

Further, the non-declaration of dividends was the 
respondentsʼ way to punish the petitioners. 

39



E. Failure to pay adequate dividends 

The principles from the Singapore case of  Re Gee Hoe 
Chan Trading Co Pte Ltd [1991] 3 MLJ 137 was followed in 
the Malaysian case of Dato' Ting Check Sii v Datuk Haji 
Mohamad Tufail bin Mahmud & Ors [2007] 7 MLJ 727

● Petitioner was not made a managing director 
● Disagreements on managerial decisions and policies

Held: such conduct does not constitute oppression. 
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F.  Exclusion of class of members from 

management 
In Tan Kian Hua v Colour Image Scan Sdn Bhd & Others 
[2004] MLJU 178, the petitioner was removed as a 
director in his re-election and had to retire under the 
companyʼs Articles of Association but no reason was 
given. 

The Court held that the exclusion of the petitioner from 
the management of the company constituted a breach of 
an understanding to allow him to participate in the 
companyʼs management. 
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G. The Dilution of Shares 

In Cheah Ngun Ying v Low Cheong & Sons Sdn Bhd & Ors 
[2010] 9 MLJ 385, the plaintiff held 52% shareholding in 
the company. The 2nd defendant and her father allotted 
157,579 shares. As a result of the allotment, the plaintiffʼs 
shareholding was reduced to 42% and was no longer the 
majority. The plaintiff alleged that the purpose of the 
allotment was to dilute the plaintiffʼs majority. 

.
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G. The Dilution of Shares 

Held: Under Article 5 of the companyʼs articles of 
association, the power to allot and issue shares must be 
used for a purpose in good faith and the Court held that 
this act was done in contravention of that purpose. 
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Talk Points

Reliefs in cases of Oppression

by Gan Chong Chieh



Companies Act 2016 

346. Remedy in cases of an oppression

(2) If on such application the Court is of the opinion that either 
of those grounds is established, the Court may make such 
order as the Court thinks fit with the view to bringing to an end 
or remedying the matters complained of, and without 
prejudice to the generality of subsection (1), the order may-

(a) direct or prohibit any act or cancel or vary any transaction or resolution;

(b) regulate the conduct of the affairs of the company in the future;

45



Companies Act 2016 (cont.)

(c) provide for the purchase of the shares or debentures of the 
company by other members or debenture holders of the company 
or by the company itself;

(d) in the case of a purchase of shares by the company, provide for a 
reduction accordingly of capital of the company; or

(e) provide that the company be wound up.
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Alternative remedies 

Aside from the reliefs listed in Section 346(2) Companies 
Act 2016, the Courts has the jurisdiction to grant other 
reliefs as it thinks fit. 

This was provided in Datuk Kasi Palaniappan & Anor v 
Setia Haruman Sdn Bhd & Ors [2018] MLJU 1259 where it 
held that the court retains a wide discretion to grant “any 
and all reliefs that it considers fit in the circumstance” 
where the pre-conditions in subsection (1) is met. 

“as it thinks fit” includes discretion to grant relief which 
the petitioner did not ask for. 
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Alternative remedies 

The remedy sought must have the effect of bringing the 
the oppressive conduct to an end. 
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Date Topic Speakers

25.5.2022 Differentiating between employees 
and independent contractors to avoid 
unfair dismissal claims 

John Chan & 
Rachel Ng

Sign up for more MWKA Online Talks at  

https://mahwengkwai.com/talks-signup/    

Upcoming Talks



YouTube: www.youtube.com/user/mahwengkwai

Twitter: www.twitter.com/mahwengkwai

Instagram: www.instagram.com/mahwengkwai

Linkedin: www.linkedin.com/company/mahwengkwai

Facebook: www.facebook.com/mahwengkwai

Follow us on Social Media



Schedule a complimentary 30 minute video- 
consultation with our lawyers by filling up the form at  

https://mahwengkwai.com/schedule-a-meeting/

Complimentary Consultation

https://mahwengkwai.com/schedule-a-meeting/


Thank you!

Notice: This presentation does not constitute legal advice and its contents should not 

be relied upon as such. The facts and circumstances of each and every case will differ 

and therefore will require specific legal advice. Feel free to contact us for 

complimentary legal consultation.



Schedule a complimentary 30 minute video- 
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Complimentary Consultation
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