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NOTICE O¥ RESOLUTION

MSM MALAYSIA HOLDINGS BERHAD

To the Registrar of Companies,

At a general meeting of the members of MSM MALAYSIA HOLDINGS BERHAD duly convened
and held at Grand Ballroom, Level B2, Shangri-La Hetel, 11 Jalan Sultan Ismail, 50250 Kuala
Lumpur on the 13th day of June, 2012 the *Special/Ordinary Resolution(s) set out *below fn-the
annexure-marked-with-the-letter "A" and signed-by-me—forpurpeses-of-identificationLwas fwere *duly
passed / agreed-to,

RESOLVED :

ORDINARY RESOLUTION 8§

PROPOSED AUTHORITY TO ALLOT AND ISSUE SHARES PURSUANT TO SECTION
132D OF THE COMPANIES ACT, 1965 -

“THAT pursuant to Section 132D of the Companies Act 1965, the Directors be and are hereby
authorised to allot and issue shares in the Company at any 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
percent of the issued capital of the Company as at the date of this Annual General Meeting
(*“AGM”) and that the Directors be and are empowered to obtain the approval for the listing and
quotation for the additional shares so issued on Bursa Malaysia Securities Berhad and that such
authority shall continue to be in force until the conclusion of the next AGM of the Company.”

SPECIAL RESOLUTION 10

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION OF
THE COMPANY

“That the following alterations, modifications, additions or deletions to the Articles of Association
of the Compatiy be and are hereby approved :

No. Existing Articles Proposed Amendments to Articles
Article | Instrument appointing proxy to be in Instrument appointing proxy to be in
77(1) | writing writing

The instrument appointing a proxy shall be
in writing under the hands of the appointor
or of his attorney duly authorised in writing
or if the appointor is a corporation either
under its common seal, or the hand of
its officer or its duly authorised attorney.
An instrument appointing a proxy to vote at
a meeting shall be deemed to include the
power to demand or join in demanding a

The instrument appointing a proxy shall be
in writing under the hands of the appointor
or of his attorney duly authorised in writing
or if the appointor is a corporation either
under its common seal, or the hand of
its officer or its duly authorised attorney.
An instrument appointing a proxy to vote at
a meeting shall be deemed to include the
power to demand or join in demanding a




=
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poll on behalf of the appointor. A proxy
may but need not be a Member of the
Company and a Member may appoint any
person to be his proxy without [imitation
and the provisions of Section 149(1)(b) of
the Act shall not apply to the Company.

poll on behalf of the appointor. A proxy
may but need not be a Member of the
Company and a Member may appoint any
person to be his proxy without limitation
and the provisions of Section 149(1)(b) of
the Act shall not apply to the Company.
A proxy appointed to attend and vote at
a meeting of the company shall have the
same rights as the member to speak at
the meeting,

Atticle
77(3)

Appointment of proxies

A member shall not be entitled to appoint
more than two {2) proxies to attend and
vote at the same meeting. Where a member
appoints more than one (1) proxy, to attend
and vote at the same meeting, each proxy
appointed shall represent a minimum of 100
shares and such appointment shail be
invalid unless the member specifies the
proportion of his shareholding to be
represented by each proxy. Where a
member of the Company is an authorised
nominee as defined under the Central
Depositories Act, it may appoint at least
one (1) proxy in respect of each securities
account it holds with ordinary shares of the
Company standing to the credit of the said
securities account.

Appointment of multiple proxies

(a) A member shall not be eatitled to
appoint more than two (2) proxies to
attend and vote at the same meeting.
Where a member appoints more than
one (1) proxy, to attend and vote at the
same meeting, each proxy appointed
shall represent a minimum of 100
shares and such appointment shall be
invalid unless the member specifies the
proportion of his shareholding to be
represented by each proxy.

(b)Where a member of the Company is
an_exempt authorized nominee which
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 authorized nominee may
appoint_in_respect of each omnibus
account it  holds, An exempt
authorized nominee refers to an
authorized nominee defined under
the Securities Industry (Central
Depositories) Act 1991 (SICDA)
which is exempted firom compliance
with _the provisions of subsection
25A(1) of SICDA.,

Where an exempt  authorized
nominee appoints two (2) or more
proxies, the proportion of
shareholdings to be represented by
each proxy must be specified in the

instrument appointing the proxies.

Pated this 13th day of June, 2012.

«

----------------- - LR R

DA SURYATI BINTI AB RAHIM
Company Secretary (LS 0009477)

Lodged by : Symphony Corporatehouse Sdn Bhd [Company No. 476777-A]

Level 8 Symphony House Pusat Dagangan Dana |

Jalan PJU 1A/46, 47301 Petaling Jaya Selangor Darul Ehsan
Tel No. : 603 7841 8000 Fax No. : 603 7841 8119
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NOTICE OF RESOLUTION

MSM MALAYSIA HOLDINGS BERHAD

To the Registrar of Companics,

At a general meeting of the members of MSM MALAYSIA HOLDINGS BERHAD duly
convened and held at Bilik Perdana 1, Dewan Perdana, Jalan Maktab, Off Jalan Semarak, 54000
Kuala Lumpur on the 23%° day of MAY, 2011 the *special/terdinary resolutions set out *below/Zin
the-annexure-marked-with-theletter "A' and-signed bymeforpurpeses-ofidentification */was *duly
passed/*agreed-to.

SPECIAL RESOLUTION
AMENDMENTS TO THE ARTICLES OF ASSOCIATION

“THAT the new Articles of Association of the Company as per Appendix 1 be and is hereby
approved for adoption by the Company.”

Dated this 23%° day of MAY, 2011

NORZAIMAH BINTI MAAROT ()
LS: 0007979

Lodged By:  ALBAR & PARTNERS, 6" Floor, Faber Imperial Court, Jalan Sultan Jsmail,
50250 Kuala Lumpur, Tel No: 20785588; Fax No: 20786810
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NOTICE OF RESOLUTION

MSM MALAYSIA HOLDINGS BERHAD

To the Registrar of Companies,

At a general meeting of the members of MSM MALAYSIA HOLDINGS BERHAD duly convened
and held at Bilik Perdana 1, Dewan Perdana, Jalan Maktab, Off Jalan Semarak, 54000 Kuala
Lumpur on the 20™ day of MAY, 2011 the *special/*ordinary resolutions set out *below/xin-the
annexure-marked-with-the letter "A" and signed-by-mefor-purposes-of-identification */was *duly
passed/*agreed-to.

ORDINARY RESOLUTION NO. 3
INCREASE IN AUTHORISED SHARE CAPITAL OF THE COMPANY

“THAT the authorised share capital of the Company be increased from RM100,000.00 (Ringgit
Malaysia : One Hundred Thousand) to RM500,000,000.00 (Ringgit Malaysia : Five Hundred
Million) by the creation of 999,800,000 ordinary shares of RMO0.50 each.”

SPECIAL RESOLUTION
CHANGE IN MEMORANDUM OF ASSOCIATION OF THE COMPANY

“THAT the first sentence of Clause 6 of the Company’s Memorandum of Association be deleted and
substituted with the following sentence:-

The capital of the Company is RM500,000,000/- Malaysian Currency divided into 1,000,000,000
shares of RM0.50 each.”

ORDINARY RESOLUTION 4
AUTHORITY TO DIRECTORS TO ISSUE AND ALLOT SHARES IN THE COMPANY

“THAT pursuaat to Section 132D of the Compan'ies Act, 1965, authority be and is hereby given to
the Ditectors to issue and allot shares in the share capital of the Company until the conclusion of the
next anaual general meeting of the Company.”




e

Dated this 20™ day of MAY, 2011

Lodged By:

.......................................................................

Diredtor/Secretary/Agentin-Malaysia
NORZAIMAH BINTI MAAROF (f)
LS: 0007979

ALBAR & PARTNERS, 6" Floor, Faber Tmperial Court, Jalan Sultan Ismail,
50250 Kuala Lumpur. Tel No: 20785588, Fax No: 20786810




THE COMPANIES ACT, 1965

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCTATION

ar

MSM MALAYSIA HOLDINGS BERFIAD
(Company No.: 935722 ~K)

The name of the Company is MSM MALAYSIA HOLDINGS BERTIAD,
The Registeted OFfice of the Company, will be sltvated in Mataysia,
The objectsfor which the Company is established ave:

(13 To carry on tho business of an Investinent company and for that purpose to acquire and hiold
eiffier in the name of the Company or in that of any nominee shares, stocks, debentures,
debesture stook, bonds, notes, obligations and securities issued by any company wherever
ncorporated or oarrying on busimess,

) To caizy on the business of general trading ab -buyers, selless, importers, exporters,
wannfachurers, producers, dealers, buylng or selling commission agents and ofherwise deal in
goods, nerchandise, commodities, plagts and maclduery and atfcles of all descriptions,

(3) To-carry on any {rade or business whatsasver which can be advantageonsly carried on by the
Company in connection with or as auxiliary to fhe general business of the Company.




And it is hereby declared that the word “company" in this clause exoept where used in reference to this
Company, shall-be decmed to fuclude any parinership or other body of persons whether incorporated or
unincorporatet and whether domiciledin Maluysia or elsewhers, and farther that the objects specified insuch
peragraph of this clause shall be regarded asindependent objects and accordingly shall except where otherwise
expressed In any paragraph bein nio wise limited or restricted by reference fo, or inference from the terms of
aity other paragraph or the name of the Company butmay be carded out in as fill and ample 2 manuer and
construed just as wide a sense as if the said paragraph defined the object 0fa separate distinct and independent

company.
4. The powers of a Contpany contained in the Third Schedule to the Companies Act, 1965 shall apply.
5, The Hability of the members is limited,

& The sapital of the Company is RM500,000,000/- Malaysian Curréncy divided into 1,000,000,000

7.

shaves of RM0.30 each. The shaves in the orlginal or any increased capital may be divided into several
classes and there may be attached thereto vespectively any preferential, deferred or other special ighis,
privileges, conditions ox restrictions as to dividends, capital, voting or otherwise,

Subject always to the respective righis, terms and conditions mentioned in Clanse 5 hereof the
Company shall have the power fo ncrease or reduce the capital, to consolidate pr sub-divide the shages:
Into shares of larger or smaaller amounts and to-dssue all or-any patt of the original or any additional
capital as fully paid or partly paid shaves, end with any speeial or preferential righis of privileges, or
subject to any speolal ters or conditions and efther with or wifhout any spectal desfgnation, and also
from time to time to alter, modify, commute, abrogate or deal with any such rights, privileges, terms,
conditions or desipnations in accordance with the regulations for the Hie being of the Compary,




We, flte several persons whose names and addresses are subscribed hereto, are desirous of being formed into &
company in pursuaitee-of fhis Memorandom of Assoctation, and we respeotively agres to take the mumber of
shares in the capital of the Company set opposite to ous respective names. '

: Numher of Shares
Mame, Addresses andDescripiion of Subseribers taken by each
subseriber
DATO?* SABRI 8IN AHMAD
LCNO: 470520-08-5519
No, 108 Jalan Athinghapan 2, 100
Taian Tun D, Ismail, COMPANY M
60080 Kuala Lampur, DIRBCTOR
DATO® DZULKIFLI BIN ABL. WAHAR
L.C, No: 550428-05-5333
No. 8, Jalan AU 5C/2
Lembah Keramat 100
Hulu Klang COMPANY
| 54200 Kuala Lwmpur, DIRECTOR
Total number of shares taken .. o 200
Dated fhis 9 -day of MARCH 201¢
Witness to {lte.dbove signatures:-
NORZATVAT BINTI MAAROE.

Secretary {L.8:0007979)

Malayan Sugar Masufaciuring Company Berhad
3" Floor, Balai ¥elda, falan Gumey Satu

54000 Kuala Lmnipur
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THE COMPANIES ACT, 19653
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
i

MEM MALAYSIA HOLDINGS BERHAD
(Company No.; 935722 —~K)

Tabls “A» excluded

The Regulations eontaited in Table “A* sef out i the Fourth Schedile to the Companies Act, 1965
shall not apply to the Company, except it so far as the samé are repeated or contalned in these Asticles,

Intexpretation
1ns these Arcles, the woids standfng fn the fivst column, of the table next hereigafter contained shall

bear the meagings set oppesiteo them respectively in the second colunn thereof, if not ingonsistent
with the subject of context

WORDS MEANINGS

Act Thi Companies Act, 1965 and any statntory modiffvation,
amendment or re-engotment theteof for the time baing in
foroe.

Arxticles These Artioles of Association as orighally framed or

altered from time to time by special resolution,

Central Iieposiories Act Securities Tndusty (Centeal Depositarles) Act, 1991 and
any statutory modification, amendment or re-epactment
thereof for the tims being in force.

Company MSM MALAYSIA HOLDINGS BERHAD
{Company No.: 935722-X).
Directors The divectors for fhe timabelng of the Company.
Depostioty Bursa Malaysia Depository Sdn Bhd (Company No.:
' 165570-W, :

Depasitor A holder of Becuritics Account,




Deposited Security

Listing Requirements

A security standing to the credit of a Securities Account
and includes securities in a Securities Account thiat is in
suspense.

The Main Market Listing Requiremetits issued by Bursa
Malaysia Securities Berhad, including any modification, or
amendment that inay be made to the Listing Requirements
from:-time to time,

Market Day A day on-which the Stock Exchange is open for trading in
securitics.

Member Unless ofherwise expressed to the contrary, includes a
Depositor who-shall be treated as if he were a member
pursuant to Section 35 of the Central Depositories Act; but
excludes the Depository in its capacity as a bare trusteo.

Office The registered office for the time belng of the Company.

Record of Depositors A record provided by the Depository to the Company
under Chapter 24.0 of the Rules,

Register The Register of Wembers to be kept pursuaut to the Act.

BM Ringgit Malaysia,

Rules The Rules of the Deposltory.

Seal The Common-Seal of the Company, or in appropiriate cases
the official seal or duplicate of the Comimon Seal.

Secretary Any person or-persons appointed to perform the duties of
Secretary of the Company. .

Securities Account An account establistied by the Depository for a Depositor
for the recording of deposits of securities and for dealings
in such securities by the Depositor.

Share A share in the share capital of the Cormpany.

Stock Bxchange Bursa Malaysia Securities Berhad (Conipany No.: 635998-

W) and such other stock exchange, ifany, upon which the
shares of the Company may be listed and quaoted,

Any maitér required or expressed- to be.obtained of carried out in weiting shall, unless the contrary
intention appears, be in printing and Hthography and any ofher mode or modes. of representing or
reproducing words in & visible form.




Words importing the singular number shall include (he plural number and vice versa,

Words importing the masculine gender shall include the feminine and neuter genders and vice versa.

References to "persons” shalldnclude corporations.

References to “month” or “year” shatl be references to a calendar month or calendar year respectively.

Words and expressions containned in these Articles shall be interpreted in accordance with the
provisions of the Interpretation Act, 1948 and 1967 (Consolidated and Revised 1989) and provisions
of the Act as are in force at the date at which these Asticles become binding on the Company.

The headings are inserted for convenienee and shall not affect the construction of these Atticles,

SHARE CAPITAL AND VARIATION OF RIGHTS

3. Issue of Shares

M

@)

Subject always to the provisions of the Act and these Arficles, and to the provisions of any
resolution of the Company, the shares of the Company shall be under the conirol of the
Directors who may allot and issue or otherwise dispose of the same fo such persons and:on
such tenms and conditions with such preferred, deferred or other special rights or such
restrictions whether in regard to dividend, voting or return of share capital, and either at a
premium or otherwise and at such time or times as the Directors may think fit,

Article 3(1) shall be subject to the following resivictions, that is to say:
(a) No director shall participate in an issue of shares or options to employees of the
Company unless the shareholders in genecral meeting have approved of the specific

allotment to be made to such Director,

)] No shares shall be issyed at a discount, except in compliance with the provisions of
Section 59 of the Act.

{©) Therights attaching to shares of a class other than ordinary shares shall be éxpressed
in the resolutions passed for creating the same.

4, FPreference Shares

M

@

The Company shall have power with the sanction of an ordinary resolution to issue preference
shares carrying a right to redemption out of profits or liable to be redeemed at the option of
the Company or to issue preference shares ranking equally with or in priority to preference
shares already issued and the Directors may, subject to the provisions of the Act, redeem such
shares on such terms and in such manner and either at par or at a premivm as they may think
fit.

Preference shareholders shall have the same rights as ordinary shareholders as regards the
receiving of notices, reports and financial statements and the attending of general meetings of
the Company. Preference shareholders shall also have the right to vote in each of the




Ffollowing circunstances:

(a) when the dividend or part of the dividend on the prefereiice shares is in arrears for
more than-§ix {6} montlis;

[(5)) .on a:proposal'to reduce the share capital of the Company;.

(c} ona proposal for the disposal of the whole of the Company’s propeity, business and
undertaking;

(@) on a proposal that affects rights attached fo the preference shares;
{¢)  -on-aproposal to wind-up the Company, and
03] during the winding-up of the Company.

3 Acholder of a preference share shall be-entitled to-the same rights as a‘holder of an ordinary
share In relation to recelving notices, reports and audited financial stateraents and attending
meetings.

Repayment of Preference Capital

The repayment of preference capital other than redeemable preference capital, or any alteration of
preference shareholders fights may only bé made pursuant to a special resolution of the preférence
shareholders concerned PROVIDED ALWAYS that where the necessary majority for such a special
resolution is not obtained at the meeting, consent in writing obtained from the holders of three-fourths
(3/4) of the preference shares concerned within two (2) months of the meeting shall be valid and
effectnal as a special resolution carried at the mecting.

Share Buyback

Subject to and in accordance with thie provisions of the Act and such other relevant laws, regulations
and/or. guidelines, the Company is allowed and shall have.power, to the fullest extent permitted, to
parchase-any of its own shaves and thereafter, the Directors may resolve and shall have the fullest
power-to deal with such purchased shares in accordance with the provisions of the Act and such other
relevaiit laws, regulations and/or guidelines.

Modification of classrights

If af any time the shiare capital is divided into different classes of shares; the rights atfached to any
olass (unless otherwise provided by the terms of issue of the shares of that class) may whether or not
the Company is being wound up, be varied with the consent in writing of the holders of three-fourths
(3/4) of the issued shares of that class, or with the sanction of a special resolution passed at a separate
genetal meeting of the holders of the shares of that class. To every such separate general meeting, the
provisions of these Articles relating to general meetings shall mutatis mutandis apply, but so that the
‘necessary quorum shall-be at least two (2} persons holding or representing by proxy one-third (1/3) of
the issued. shares of the class and that-any holder of shates of the class present in persen or by proxy
may -demand a potl. To every such speoial resolution, Section 152 of the Act shall apply with such
adaptations as may be necessary.




10.

11.

12,

Ranldng of c¢lass rights

Thorights conferred upon theholders of the shares of any class with preferred or other rights shall not,
unless otherwise expressly provided by the terms of issue of the shares of that class, be deemed to-he
varied by the creation or issue of further shares ranking as regards participation in the profits or assets
of the Comparyy i some.or in all respects pari passu therewith,

Powers of paying commission and brokerage

The Company may excrcise the powers of paying commissions conferred by Section 58 of the Act to
any persons in consideration of his subscribing ot agreeing to subseribe, whether absolutely or
conditionally, or proouring or agreeing to procure, whether absolutely or conditionally, forany shares
of the Company, provided that the rate per cent or the amount of the commission paid or agreed ko be
paid shall be disclosed in the manner required by the Act, and-the rate of the commission shall-not
exceed the rate of ten per cent {10%) of the price at which the shares in tespect whereof the same is
paid are issued or an amount equal to ten per cent (10%) of such price(as the case may be), Such
commission may be satisfied by the payment-of cash or the aftotment of fully or partly paid shares or
patily in one way and partly in the other, The Company may also on any issue of shares pay such
brokerage as may be lawful.

Intercst on share capital during construction

Where any shares are issued for the purpose of raising money to definy the expense of the construction
of any works-or buildings or the provision of any plant which cannot be made profitable for a long
period the Company may pay inrterest on so much of such share capital as is for the time being pald up
for the period and subject to the conditions and restrictions mentioned in Section 69 of the Act and
may charge the same to capital as patt of the cost of coustruction of the works or buildings or the
provision of the plant,

TFrust not to he recognised

Bxeept as required by these Articles, the Act, any order of court, the Central Depositories Act, the
Rules or otherwise required by law, no person shall be recognised by the Company as holding any

‘share upon:any trust and the Company shall not be bound by orbe compelled in-any way to recognize

(even when having notice thereof) any equitable, contingent, fufure or partial interest In any share or
unit of shave or any other rights in respect of any share except an absolute right to the eatirety thereof
in the registered holder.

LIEN ON SHARES
Company’s lien on shares

@) The Company shall have a first-and paramount lien on every share {not being-a fully-paid
share) for all moneys (whether presently payable or not) catled or payable at a fixed time in
vespeet of that share, and the Company shall also have a first and paramount lien on ail shares
(other than fully-paid shares) registered in the name of the person for all monies presently
payable by him or his estate {0 the Company.




13,

14.

15,

() The Directors may at any {ime declate any share to be wholly or-in part exempt-from the
provisions of this Article.

(&) The Company’s lien, if any, on a share shall exiend to-all distributions payable in respect of

the share and to such amounts as the Company may be ealled upon by law to payin respect of
the Member or deceased Member.

The Company’s lien on shares and dividends from time fo time declared in respect of such shares,
shall be restiieted to: -

(1) unpaid calls and instalments upon the specifio shares in respect of which such moneys are dire
and unpaid; and

(1) to suchi amounts as the Company may be called upon by law fo pay and has paid in respect of
the shares of thé Member or deceased Member.

In each. case, the lHen extends to reasonable Interest and expenses incurred because the amount is not
paid,

No Member shall be entitled to receive any dividend or to exeroise privilsge as a Member until he

‘shiall have paid.all calls for fhe time being due and payable on every share held by him, together with

interest and all expenses (if any).
Power of sale

For the.purpose of enforcing-such lien, the Directors.may sell the shares subject thereto in such
manner-as they think fit, but no.such sale shall be made unless a sum in respect of which the lien exisis

is presently payable, nor until notice in wiiting of the intention to s¢ll shall have been served on such

Member; his executors or administrators or other persons recognised by the Company as the owner
thereof, and deéfault shall have been made by him or them in the payment of such debts, for fourteen
(14) days afer such notice.

Application of proeeeds of sale

The net proceeds of any such sale after payment of costs of such sale shall be received by the
Company and applied in payment of the amount in respect of which the lien exists as is presenily
payable-and the tesidue (if any) shall (subject toa like liet for sums not presently payable as existed
upon the shares before the sale) be paid to the petson entitled to the shares at the date of the sale or his
executors, administrators or assignees, or as he directs.

Transfer on sale under len

To give effect to any sale for enforcing g lien it exercise of the powers hereinbefore- given, the
Directors may appoitit some person to execute an instrument of transfer of the shares sold and cause
the transfor of the shares sold to be credited into the Securities Account of the purchaser thereof and
the purchaser shall not be bound fo see to the regularity of the proceedings-or to the application of the
purchase money nor shall his title to the share be affected by any irregularily or invalidity in the
proceedings in relation to the sale.




16,

17,

18.

CALLS ON SHARES
4y Calls when payable

The Directors may, subject to the provisions of these Articles, from time fo time make such
calls upon the Members in respect of all moneys unpaid on their shates as they think fit and
each Member shall be liable to pay the amount of every call so made upon him to the
Company and at the times and places appointed by the Directors; Provided that no call shail
be payable at less than one (1) month from the date fixed for the payment of the last preceding
call and provided that a least fourteen (14) days notice is given to the Menbers of each call. A
call shall be deemed to have been made at the time when the resolution of the Directots
authorising such call was passed and may be required to be paid by instalnents. A call maybe
revoked or postponed as the Directors may determine.

94 Instalments similar to call

by the terms of the issue of any shares or otherwise any amount is made payable atany fixed
time or by instalments at any fixed times such amount or instalments shall be payable on the
date on which by the terms of issue the same becomes payable as if it were a call duly made by
the Directors and of which due notice had been given; and all provisions hereof with respect
to the payment of calls and interests thereon or to the forfeiture of shares for non-payment of
calls shall apply,

{3) Evidence in action for call

At thie trial or hearing of any action or other proceeding for the recovery of anymoney due for
any call it shall be sufficient to prove that the name of the meniber sued is.entered in the
Register as the holder or one of the holders of the shares fn respect of which such eall was
made, that the resolution making such call is duly recorded in the minutes book of the
Directors and that notice of such call was duly given to the member sued according to the
provisions of these Articles and it shall not be necessary to prove the appointment of the
Directors who made such call nor any other matter whatsoever but the proof of the matters
aforesaid shall be conclusive evidence of a debt due from the Members sued to the Company.

Tuaterest on eall

I before or on the day appointed for payment thereofa call or Insfalment payable in respect of a share is
not paid, the holder or allottes of the share shall pay interest from the day appointed for payment
thereof to the time of actual payment, on the amount of the call at such rate not exceeding ten per cent
(10%) per annum or at such other rate as the Directors shall determine but the Directors may waive
payment of such inferest wholly or in past,

Nou-payment of calls

Any sum which by the terms of allotment of a share is made payable upon allotment or at any fixed date,
whether on account of the nominal vatue of the share or by way of premium, shall, forall purposes of
these Articles be deemed fo be a call duly made and payable on the.date fixed for payment, and in
case of non-payment the provisions of these Articles as to payment ofinterest and expenses, forfeiture
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and the like, and all otherrelevant-provisions of these Articles shall apply asdf such swm.wefe a cail
dulyiniade and notified as hereby provided.

Differentiation in fime and payment of ealls

The Direstors may on the issue of shares differentiate between the holdets of such shares as to the
amountof dalls to be paid and of the time of paymeit of such calls.

Payments in advance of calls

The Directors may, if they think fit, receive from any Member willing to advance the same all or any
patt of the moneys uncalled and unpaid upon any shares held by him and upon all or any part of the
moneys 50 paid in advance until the same would, but for the advance become payable, the Direciors
may:pay interest on such-moneys advanced at a rate not exceeding eight percent (8%) per annum as
may be agreed upon between the Directors and the Member paying the sum in advance, but no money
so advanced shall confér a right to participate in profits. Except in liquidation, sums paid in advance
of calls shall not, until the same would but for such advance have become payable, be treated as paid
up on the shares in respect of which they have been paid.

FORFEITURE OF SHARE
Notice fo pay calls

If any member fails to pay the whole or any part-of any call or insfalment of a call on or by the day
appointed for the payment thereof the Director may at any time thereafter, during such time as the call
ot instalment or any part thereof remains unpaid, serve a notice on him or on the person entitled to the
share by {ransmission requiring him to pay such call or instalment, of such part thereof as shall then be
unpaid together with interest thereon not exceeding ten per cent (10%) per annum or at such other rate
as the Directors shall determine which may have acerued and any expenses that may have been
incwired by reason of such non-paymant.

Length of Notice

Thie notice shall name a further day (ot catlier than the expiration of fourteen (14} days from the date
of service of the notice) on which such call or instalment or such part as aforesaid and all interest
which have accrued and expenses that have been incurred by reason of such non-payment is to be
paid, Teshall:also name the place where the payinent is to be made and shall state that in the event of
non-payment by the time and at the place appoinied, the share in respect of which such call was made
will be liable to be forfeited.

Failave to comply with notice

If the requirements of any such notice as aforesaid are not complied with, any-share-in respect of
whicht such notice has been given-may at any time thereafter before the payment required by the notice
has been made be forfeited by a resolution of the Directors o that effect. A forfeiture of shares shall
include all dividends in respect of the shares not actually paid before the forfeiture notwithstanding
that they:shall have been declared,
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Notice of forfeiture

When any share has been forfeited in accordance with these Articles notice of the forfeiture shall be
given to the holder of the share or to the person entitled to the share by transmissfon as the case may
be, within fourteen (14) days of the forfeiture and an entry of such notice having been given, and of
the forfeiture with the date thereof shall forthwith be made in the Repister opposite to the share but no
forfeiture shall in any manner be invalidated by any omission or neglect to give such notice or fo make

such entry as aforesaid. :

Annulment of forfeiture

Notwithstanding atty such forfeiture as aforesald the Directors may at any time before the fotfeited
share has been otherwise disposed of, annul the forfeiture upon the payment of all.calls and interest
acored thereon and expenses incurred in respect of the share and upon such fuxther terms (ifany) as
the Dirvectors shall see fit to impose.

Sale of forfeited shares

Every share which has been forfeited shall thereupon become the property of the Company, and may
either be cancelled or sold or re-allotied or otherwise disposed of, either ta the person who was before
forfeiture the holder thereof or to any other person upon such terms and in such manner as the
Dircetors shafl think fit, If any shares are forfeited and sold, any residue after the satisfaction of the
unpaid calls and acorued interest and expenses, shall be paid to the person whose-shares have been
forfeited, or his executors, administrators or assignees or as he directs.

Liability to Company of person whose shares are forfeited

A Member whose shares have been forfeited shall cease to be a Member in respect of the forfeited
shares but shall, notwithstanding the forfeiture be lHable to pay to the Company all calls made and not
paid on such shares at the time of forfeiture together with interest thereon at the rate of eight percent
(8%) per annum to the date of payment as well as all expenses incwrred thereby but his liability shall
cease if and when the Company receives payment in full of all such money in respect of the shares.

Consequence of forfeiture

The forfeiture of a share shall involve the extinction at the time of forfeiture of all interest in and
claims and demands against the Company in respect of the share and all other rights and labilities
incidental to the share as between the Member whose share s forfeited and the Company except anly
such of those rights and liabilities as are by these Articles expressly saved, or as are by the Act, the
Central Depositories Act and the Rules, given or imposed in the case of past Members.

Evidence of forfeiture

A statutory declaration in writing that the declarant is a Divector or the Secretary of the Company, and
fhat a share in the Company has bieen duly forfeited.on a-date stated in the declaration, shall be
conclusive evidence of the facts therein stated as against all persons claiming to. bo entitled to the
share,
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Title of purchaser of forfeited share

The Compdny may receive the consideration, if any, given for a forfeited share on any sale or
disposition thereof and may execute a transfer of the share in-favour of the person to whom the shave is
sold or disposed of and he shall thereupon be registered as the holder of the share, and shall not be
bound to see to the application of the purchase money, if any, nor shall his title to the share be affécted
by any frregularity or invalidity in the proceedings in reference to the forfeiture, sale or disposal of the
share.

Application of forfeiture provisions
The provisions of these Articles as to forfeiture shall apply in the case of non-payment of any sum
which, by the terins of Issue of a share, becomes payable at-a fixed time, whether on account of the
nominal value of the share or by way of premium, as if the same had been payabie by virtue of a call
duly made and notified.

INFORMATION ON SHAREHOLDING

{1 Company may requirve information from Meniber

The Company may by notice in writing requiré any Member within such reasonable time ag is
specified in the notice:-

(a) to inform the Company whether he holds any voting shares in the Company as
beneficial owner or.as trustee; and

{b) ifhe holds them as trustee, to indicate so far a5 he can the persons for whom he holds
them by namo and by other particulars sufficient to enable those persons to be
identified and the natire of their interest.

{2y Company may require information firom any other person
Where the Company is informed in pursuance of a notice given to any person under Article
32(1) or under this Article 32(2) that any other person has an interest in any of the voting
shares in the Company, the Company may by notice in writing require that other person

within such reasonable time as is specified in the notice:

(a) to inform the Company whether he holds that interest as beneficial owner or as
trustee; and

{b) if he holds it as trustes, to indicate so far as he can the persons for whom he holds it
by name and by other particulars sufficient to enable them te be indentified and the
nattire of their Interest.

&) Company may require information on votfing

The Company may by notice in wtiting require 2 Member to inform it, within such reasonable
time as is specified in the notice, whether any of the voting rights caried by.any voting shares
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in the Company held by him are subjeot of an agreement or arrangement under which another
person js entitled to control his exercise of thosetights and, if so, to give patticulars of the
agresment or arrangement and the parties fo it,

TRANSFER O SECURITIES
Transferor*s Right

Subject to the Central Depositories Act and the Rules, any member may transfer all or any of the
shares by instrument in writing in the form preseribed and approved by Bursa Securities. The
instrument of transfer of any share shall be executed by or on behalf of fhe transferor, and the
transferor shall be deemed to remain the holder of the share until the name of the transferee is entered
in the Record of Deposiiors in respect thereof,

Transfer of securitics

Subject to these Articles, thers shall be no restriction on the transfer of Tully-paid-up shares except
whererequired by law. The transfer of any listed security or class of listed security of the Company
shall be by way of book entry by the Depository in accordance with the Rules and, notwithstanding
sections 103 and 104 of the Act, but subject to subsection 107C(2) of the Act and any exemption that
mnay be made from compliance with subsection 107C(1) of the Act, the Company shall be precluded
from registering and effecting any transfer of the listed securities.

Refusal to register transfers

‘The Depository may refuse to register any transfer of deposited security that does not comply with
the Ceniral Depositories Aot and the Rules.-

Suspension of registers

The regisiration of transfers may be suspended at such times and for such period as the Directors may
from time o time detetmine not exceeding in the whole thirty (30) days in any year. Subject always to
the Listing Requirements of the Stock Exchange, at least ten {10y market days’ notice of intention to
close the said register shall be given to the Stock Exchange. The said notice shall state the PUIpose or
purposes for which the register is being closed. At least three (3) market days prior notice shall be
given to the Depository to prepare the appropriate Record of Deposifors provided that where the
Record of Depositors is-required in respect of corporate actions, prior notice shafl be given to the
Depositary.

Renunciation

Nothing in these Articles shall preclude the Directors from recognising a rentmeiation of the allotment
of any share by the allottee in favour of some other person.

Non-liability for thie Company’s Directors and officer in respect of transfer

Neither the Company nor its Directors nor any of its officers shall incur any liability for the act of the
Depository in registering or acting upon a transfer of shares apparontly made by a Memtber or any
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persons entitfed to the shares by reason of the death, bankruptoy or insanity of the Members altliongh
the same may by reason of any fraund or other cause not known to the Company or its Directors or the
Depository-or other officers be legally inopetative or insufficient to pass the property in the shares
proposed or professed to betrahsferced, and although the transfer may, as between the transferorand
transferee, be liable to be set aside, and notwithstanding that the Company may have notice thail such
instrument or transfer was signed or executed and delivered by the transfeor in blank as to the name
of the transferes; of the particulars of the shares transferréd, or otherwise in defective manner. And in
every such case, the person registered as transferee, his executors, administrators and assignees alone
shall be entitled to bo recognised as the holder of such shares and the previous holder shall, so far as

‘the Coripany is concemned, be deemed to have transferred his whole title thereto.

TRANSMISSION OTF SHARES
Transmission of Shares

In the.case of the death of a Member, the executors or administrators of the.deceased shall be the only
persons recognised by the Company as having any title to his interest in the shares. Any person

‘becoming entitled o a share in consequence of the death or bankruptoy of a member may, subject to

the Rules; transfer the share to himself or to some person nominated by him as the transferee.
Share of deceased or bankrupt member

Any person becoming entifled to a share in consequence of the death or bankruptey of a Member may,
upon such evidence being produced as may from time to Hme properly be required by the Rules and
subject as hereinafter provided, elect either to be registered himself as holder of the share or to have
some person nominated by him regisfered as the transferee thereof, but the Depository shall il either
case have the same right to decline orsuspend registration s they would have had in the case of a
transfer of the share by that Member before his death or bankruptcy PROVIDED ALWAYS that
where the share is a deposited security, subject to the Rules, a transfer or withdrawal of the share may
be carried out by the person becoming so entitled.

Person entitled may receive and-give discharge for dividend

A person enfitled to a share by {ransmission shall be entitled toreceive, and may give a discharge for,
any-dividends or other moneys payable in respect of the share, but he shall not be entitled in respect of
it fo receive notice of or to attend or vofe at meetings of the Company or, save as aforesaid, to exercise
any of the rights, or privileges as a member unless and until he shall become a Member in respect of
the shate. If the person becoming entiiled elects to have the shares transferred to him, the aforesaid
notice shall be given to the Depository and subjeoct to the Rules, & transfer of the shares may be carefed
out by the person becoming so entitfed.

TRANSMISSION OF SECURITIES BETWEEN REGISTERS
Where: -

(a) the securities of the Company are listed on another stock exchange; and
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by such company is exempted from compliance with section 14 of the Central Depositories Act
or Section 29 of the Securities Indusiry (Ceniral Deposifories)- (Amendment) (No. 2) Act
1998, as the case may be, under the Rules in respect of such securities,

such company shall, upon request of a securities holder, permit a transmission of securitics held by
such securities holder from the register of holders maintained by the registrar of the Company in the
jurisdiction. of another stock exchange to the register of holders maintained by the registrar of the
Company-in Malaysia (hereinafter referred to as “the Malaysian Register™) and vice versa, provided
that there shall be no change in the ownership of such securities, '

CONVERSION OF SHARES INTO STOCK
Coanversion of shares into stoclk and reconversion

The Company may by ordinary resolution at a general meeting convert all or any of jts paid up shares
into stock and may from time to time, in like manner, reconvert any such stock into paid-up shares of
any denomination,

Stock may be transferred

When any shares have been converted into stock, the several holders of such stock may-transfer their
respective interests therein, or any part of such interest, in such manner as the Company {u general
meeting shall direct, but in default of any such direction in the same manner and subject to the same
regulations: as and subject to which the shares from which the stock arose might previcusly to
conversion have been transferred, or as near thereto as circumstances will admit, But the Directors
may, if they think fit, from time to time fix the minimum amount of stock fransferable, and restrict or
forbid the transfer of fractions of that minimum, provided that such miniinum shall not exceed the
nominal amount of the shares from which the stock arose,

Participation in dividends and profits

The holders of stock shall according fo the amount of the stock held by them have the same rights,
privileges and advantages as regards dividends, voting atmeetings of the Company, and other matters
as if they leld the shares, from which the stock atose, but tio such privilege or advantage {(except
participation in the dlvidends and profits of the Company and in the asscts on winding up) shall be
conferred by any such aliquot part of stock which wouid not, if existing in shares, have.conferred that
privilege or advantage,

Provisions applicable to-shaves shall apply to stoclk

All such provisions of these Articles as are applicable to paid-up shares shall apply to stoek, and in all
such provisions the words “share” and “shareholder” shall include “stock™ and “stockholder®.
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ALTERATION OF CAPITAL
Power to increase capital

The.Company may ftom time to time, whether all-the shares for the time being authorised shall have
been dssued or all the shares for the Hme being issued shall have been fully called up or not, by
ordinary resolution increase its share capital by the ereation and issue of new shares, such new capital
to be of such amount and to be divided into shares of such respective amounts and to carry suchrights
orto be subject to such conditions or restrictions in regard to dividend, retutn of capital or otherwise
as-the Company by the resolution authorising such increase directs,

Shares to be offered fo members before issue

Subject to any direction to the contrary that may be given by the Company in general meeting, any
original shares for the time being unissued and any new shares or other convertible securities from
fitne to time to be created, shall before they are issued, be offered to the Members who at the dats of
the offer are entitled to recelve notices from the Company in general meeting in proportion as nearly as
circumstances admif to the number of existing shares or securities to which they are entitled. Such
offer shall be made by notice specifying the number of shares or securities offered and limiting a time
within which the offer if not accepted:will be deemed to be declined, and after the expiration of such
time or on the receipt of an intimation from persons to whom the offer is made that he declines to
accept-the shares or securities offered, the Directors inay dispose of the same in such manner as they
think most beneficial to the Company. The Directors may in like manner dispose of any such riew
shares ot securities as aforesaid - which, by reason of the proportion borne by them to the number of
shares or sceutities held by the persons entitled to such offer as aforesaid, cannot in the opinion of the
Directors be conveniently offered in manner herein before provided.

Rights and liabilities of new shares
Except it so far as othierwise provided by the conditions ofissue, any capital raised by the creation of

niew shares shall be considered as part of the origindl shdre capital of the Company and shall be subject
to the:same provisions with reference to the payiment of calls, lien, transfer, transmission, forfeiture

-and otherwise as the original share capital.

Alteration of Capital
The Company may from time to time by ordinary resolution:
(a) Powerrto consolidate shares

consolidate and divide all or any of its shave capital into shares of larger amount than its
existing sliares;

(b) Pawer to sub-divide shares

subdivide its shares or any of them into shares of smaller amount than is fixed by the
Memorandnm of Association, so however that in subdivision the proportion between the
amount paid and the amount (if any) unpaid on each reduced share shall be the same as it was
in the case of the share from which the reduced share i3 derived; or
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{c) Power to eancel shares
caucel shares which at the date of the passing of the resolution in that behaif have not been
taken or-agreed to be taken by any person or which have been forfeited and diminish the
amount-of its share capital by the amount of the shares so-cancelled.
Power to yeduce capital
"The Company may by special resolution reduce its share capital, any capital redemption reserve fund
ot any share premium account in any manner-and with and subject to, any authoris ation, and consent
required by law.
GENERAL MEETINGS
Annual General Meeting
An annval general meoting of the Company shall be held once every year at such Hime not being more
than fifteen (15} months or such period as provided for in Section 143 of the Act after theholding of
the last preceding annual general meeting and at such place as may be determined by the Directors.

Extraordinary General Meeting

All General Meetings other than Annual General Meetings shall be called Extraordinary General
Meetings,

Convening of Extraordinary General Mecting

The Directors may, whenever they think fit by resolution, convensan Bxtraordinary General Meeting,
and they shall, on the requisition of the holders of not less than one-tenth (1/10) of such of the paid up
capital of the-Company as at the date of the deposit of the requisition carrfes the right of valing at
general meetings, forthwith proceed to convene an Extraordinary General Meeting of the Company,
and in the case of such requisition the provisions of Section 144 of the Act shall apply.

Business at requisitioned meeting
In the case of an Extraordinary General Meeting called in pursuance ofa requisition no business other
than that stated in the requisition as the objects of the meeting shall be transacted,

NOTICE OF GENERAIL MEETING
Notice
The notice convening meetings shall be given to all shareholders at least fourteen (14) days before the
meeting or at least twenty-one (21) days® before the meeting where any special resolution is to be

proposed or where it is an annual general meeting, Any notice of a meeting called to consider special
business shall be accompanied by a statement regarding the effect of any proposed resolution in
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respect of such special business, At least fourteen (14) days’ notice orat least twenty-one (21) days’
notice in the case where any special resolution is to be proposed or where it is an annual general
meeting, of every such meeting shall be given by advertisement in at least one nationally circulated
Bahasa Malaysia or English daily newspaper and in writing to the Stock Exchange and each stock
exchange on which the.Company is listed..

Contents of notice

) Every notice calling a general meeting shall speci{y the place and the day and hour of the
meeting and there shall appear with reasonable prominence in every such notice a statement
that a Member enfitled to attend and vote is entitled to appoint a proxy or proxies {0 attend
aid voie instead of him and that a proxy:need not be a membei of the Company and the
provisions of Seetion 149(1)(b) of the Act shall not apply to the Company,

2) In the case of an Annual General Meefing the notice shall also specify the meeting as
such.

3) T the case of any general meeting at which business other than ordinary business is to'be
transacted, the notice shall specify fhe general nature of such business and shall be
accompanied by a statement regarding the efféct of any proposed resolution in respect of such
special business and if any Tesolution is to be proposed as a special resolution the notice shall
contain a statement to that effect,

Reeord of Depositors

)] The Company shall by written request, request the Depository in accordance with fhe Rules of
the Deépository to:issue the Record of Depositors to whom notices of general ieetings shall be
given by the Company.

(2) The Company shall inform the Depository of the dates of general meetings and shall by
written request, request the Depository in accordance with the Rules, to issue a Record of
Depositors; as at the latest date which is reasonably practicable which shall in any event e
riot less than three (3) Market Days before the date of the general meeting (hereinafter referred
to as “‘the General Meeting Record of Depositors™). Subject to the Securities Industry (Cenfral
Depositories) (Foreign Ownership) Regulations 1996 (where applicable), a depositor shall nog
beregarded as a member entitled to attend any general meeting and to speak and vote thereat
unless his name appears in the General Meeting Record of Depositors.

Omission not to invalidate proceedings

The aceidental omission to give notice of a meeting to, or the non-receipt of notice of a meeting by,
any person entitled to receive notice shall not invalidate any resolution passed dnd the proceedings of
any such meeting,

Resolution by member

Any Member entitled to be present and vote at a meeting may propose any resolution at any general
meeting, provided that the provisions of Section 151 of the Act have been complied with.
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Duty of Secretary on receipt of notice of intention

Upon receipt of any such notice of intention to propose any resofution as in the last preceding Article
mentioned, or any statement with respect to the matter referred to. in any proposed resolution or
business to be dealt with at the meeting, the Secretary shall cause its circulation to the Members
thereof, provided that in the case of a requisitioned meeting requiring notice of a resolution, it is
received not less than six (6) weeks before the meeting and in the case of any other requisition, it is
received not less than one (1) week before the meeting.

Routine business

All business shall be deemed special that is transacted at an extraordinary general meeting and also all
business that is transacted at an annual general meeting with the exception of declaring a Gividend, the
consideration of the audited financial statements and audited proup financial statements (if any) and -
thereports of the Directors and of the auditors, the election and remuneration of Direotors in the place
of those retiting, and the appointment of and fixing of the remuneration of the auditors

Persons entitled to notice
1 Notice of every peneral meeting shall be given in any manner by these Articles to:-

(a) every Member holding shares conferring the right to attend and vote at the meeting
who, at the time of convening of the meeting shall have paid all calls or other sums
presently payable by him in respect of any such shares in the Company;

{b) every person/persons entitled to a share in consequence of the death or bankruptcy of
aMember by sending it throngh-the postin a prepaid letter addressed to him/them by
nawe, or by the title ot representatives of the deceased, or assignes of the bankrupt,
or by any like description, at the address, if any, within Malaysia supplied for the
purpose by the person/persons claiming to be so entitled or (until such an address has
been so supplied) by giving the notice in any manner in which the same might have
been given if the death or bankruptey had not oceurred;

{c) the Auditors of the Company; and
{(d) the Stock Exchange.

2 No other person shall be entitled to receive notices of general meetings, Provided ‘That if the
meeting be called for the alteration of the Company’s objects, the provisions of the Act
regarding notices to debentures holders shall be complied with,

PROCEEDINGS AT GENERAL MEETING
Quorum at General Meefing
No business shall be transacted at any general meeting uniess a quorum is present at the time when the

Meeting proceeds to business. Save as herein otherwise provided, two (2) Members present in person
shall constitute a quonum at any meeting of Members, For the purpose of this Adticle, “a Member”
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shall include a person aftending as a proxy or representing a corporation, which is a Member, or
representing an individual, who is a Member,

Meeting adjourned or disseived for lack of quorum

I within half an hour from the time appointed for the meeting a quoérum is not present, the meeting; if
convened on the requisition of Members, shall be dissolved. In any other case it shall stand adjourned
to the saime day in the next week, (and if that day is a public holiday; to the next working day
following the public holiday) at the same time and place, or to such other day and at such other time
and place as the Directors may.determine, and if at such adjourned meeting a quorum is not present
within half an hour from the time appolnted for holding the mecting; any Member or his proxy or any
person representing a corporation which is a Member present shall bs a quorum and may transact the
business for which the meeting was called but no notice of any such adjournment as-aforesaid shall be
reqguired to be given to the Members,

Chairman of General Meeting

The Chairman of the Board of Ditectors shall preside as Chairman at every general meeting of the
Company. Jf there is no such Chairmag, or if he shall not be present within fifteen minutes after ihe
time appointed for the holding of the meeting or is unwilling to act, the Directors present shall choose
one of their number to be Chairman of the meeting and in their default of so, doing, the Members
present shall choose one of their Members to be Chairman of the meeting.

Notice of adjournments to he given

The Chairman may, with the consent of any meeling at which a quorum is present and shall if so
directed by the meeting adjourn any meeting from time to time and from place to place as themeeling
shall determine, Whenever a mieeting is adjourned for thirty (30) days or:more, notice of the adjourned
megting shafl be given in the same manner as in the case of an original meeting, Save as aforesaid, no
Member shall be eatitled to any notice of an adjournment or of the business to be fransacted at an
adjourned meeting. Except as provided by the Act in the case of the statutory meeting, no businoss
shall be transacted at any adjourned meeting other fhan the business, which might have been
transacted at the meeling from which the adjournment took place. .

How resolution decided

At any. general meeting a resolution put to the vote of the meeting shall be decided ona show of hands
unless a poll is (before or on the declaration of the result of the show of hands) demanded: -

(8) by the Chairman;
{b) by at least thres (3) Membets present in person or by proxy; or
{c) by any member or members present in person or by proxy and representing not less than one-

tenth (1/10) of the total voting rights of all the Members having the right to vote at the
meeting; or
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@ by 2 member or members holding shares in the Company conferring a right to-vote at the
mecting being shares on which an aggregate sum has been paid up equal to not less than one-
tenth (1/10) of the total sum paid up on all the shares conferring that dght:

Unless a poil is so demanded a declaration by the Chairman that a resolution has on-a'show of hands
been carried or carried unanimously, or by a particular majority, or lost, and an entry to that effect in
the book containing the minutes of the proceedings of the Company shall be conclusive evidence of
the fact without proof of the nuwmber or praporiion of the votes recorded in favour of oragainst the
resofution. The demand for a poll may be withdrawn,

Poil to be taken as Chairman shall divect

Ifa poll is demanded in the manner aforesaid it shall be taken at such time and place and in such
manner as the Chairman shall direct and the result of the poll shall be deemed to be the resolution of
the meeting at which the poll was demanded.

No poll in eextain cases

No poll shall be demanded on the election of a Chairman of a meeting or on any question of
adjournment.

Chairman to have casting vote

In the case of any equality of votes on a show of hands or on a poli, the Chairman of the meeting shall
be enfitled to a second or casting vote.

Business t6 be continued if poll demanded

The demand for a poll shall not prevent the continuance of a meeting for the transaction of any
business, other than the question on which a poll has been demanded. The Chairman of the meeting
may (and ifso directed by the meeting shall) appoint scrutineers and may, in addition to the powers of
adjourning meeting contained in. Article 67, adjourn the meeling to a place and time fixed for the
purpose of declaring the result of the poll.

Objection to voting

If:-

(a) any objection shall be raised as to the qualification of any voter: or

(b) any votes have been counted which ought not to have been counted or which might have

been rejected; or
{c) any votes are not counted whick ought to have been counted,
the objection or error shall not vitiate the decision of the meeting on any resolution unless the same is

raised or pointed out at the same meeting or at any adjourned meeting thereof at which the vote
objected o is given or tendered or at which the ervor occurred, Any objection or error shall be referred
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to the Chairman of the meeting dud shall only vitiate the decision of the meeting on any resolntion if
the Chaitman docides that (he same is of sufficieni magnitude to vitiate the resolution or may
otherwise have affected the decision of thie-meeting, The decision of the Chairman on such matters
shall be final and conélisive.

VOTES FOR MEMBERS
Yotes for members

Subject to any rights or resirictions for the time being atiached to any class or olasses of shaves, at
meetings of Members or classes of Members; each Member entitled to vote may vote in person or by
proxy or by attorntey and on a show of hands every person who is personally present who is a Member
or duly authorised representative or proxy or attorney of @ Member. and who is entitled to vote shall
liave one (1) vote, and on a poll every Member present in person or by proxy or by-attorney or other
duly authorised representative shall have one (1} vote for every shave of which he is the holder,

Member of unsound mind

A Member who is-of unsound mind or whose person or estate is lable to be dealt with in any way
under the law relating to mental disorder may vote, whether on a show of hands or on a poll, by his
commitice or by such other person as properly as the management of his cstate, and any such
committee or other person may voto by proxy er attorney.

No menther entitled fo vote while eall due to Company

Subiect to Arlicle 58(2), a Membet shall be entitled to be present and to vote at any general meeting or
upon any poll eitlier personally or by proxy, or to be reckoned in any quorum, or to exercise any
privileges as a Member in respect of any shave or shares which he holds, upon which all calls or other
moneys due and payable have been paid.

&Y Instrument appointing proxy to be in writing

The instrument appointing a proxy shall be in writing under the hands of the appointor or of
his attorney duly authorised in writing or if the appointor is a corporation either under its
common- seal, or the haud of its officer or ifs  duly authorised attorney. An instrument
appointing a proxy o vote at a meeting shall be deemed-to intlude the power to demand or
joinin demanding a poll on behalf of the appointor. A proxy may but need notbe a Member
ofthe Company and a Member may appoint any person {o be his proxy without limitation and
the provisions of Section 149¢1)(b) of the Act shall not apply to the Company.

{2) Corporations can appoint representative

Any corporation -or statutory corporation which is a Member of the Company may by
resolution of its Directors or other governing body authorise such person as it thinks fit to act
as its representative at any meeting of the- Company, and the person so authorised shall be
entitled to exercise tiie same powers on behalf of the corporation which he represents as that
corporation could exercise if it were an individual member of the Company.,
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(3} Appointment of proxies

A member shall not be entitled to appoint more than two(2) proxies to attend and vote at the
same meeting. Where a member appoints more than one (1) proxy, to attend and vote af the
same meeting, each proxy appointed shall represent a minimum of 100 shares and such
appointment shall be invalid unless the member specifies fhe proportion of his sharshelding to
be represented by each proxy. Where a member of the Company is an authorised nominee as
defined under the Central Depositories Act, it may appoint at least one (1) proxyin respect of
each sceurities account it holds with ordinary shares of the Campany standing to the credit of
the said securities actount,

Instrament appuinting proxy to be deposited

The instrument appointing a proxy shall be deposited at the Office of the Company, or at such other
place within Malaysia as is specified for that purpose in the notice convening the meeting, not less
than forty-eight (48) hours before the time for holding the meeting oradjourned meeting at which the
person named in the instrument proposes to vote and in the case of a poll, not less than twenty-four
(24) hours before the time appointed in taking of the poll, and in default the instrument of proxy shall
not be treated ag valid,

Form of Proxy

An instrument appointing a proxy shall be in the following form or in such other form as the Directors
maypreseribe orapprove, or in particular cases acoept, An instument appointing a proxy shall, unless
the conirary is stated thercon, be valid as well for any adjournment of the meeting as for the meeting to
which it relates and need not be witnessed.

MSM MALAYSIA HOLDINGS BERHAD
(Company No. 935722-K)
(Incorporated in Malaysia)

No. of shares held :

being a Member/Members of MSM MALAYSIA HOLDINGS BERHAD

hereby appoint ..o ccvcinemsvencararasssrsnn

Of LR R R e T T P Ny Y TR T U"'l“!’""Nﬁl‘_l'll'llll‘li"ll‘l.!'.!!!‘llltlil'llll!ll!t‘tootl!'tt
failing hi
or failing hitn ,cccovnverinvinnanne Ceverresererrian .

OF sivrertenmeinmssrrsrrssnisecernesesns esseaes

or failing him, the CHHAIRMAN OF THE MBEETING as my/our proxy to vote forme/us
and on niy/our behalf at the Annual/Extraordinary General Meeting *of the Compaity
to be held on the ... rerrtreeeresrssiranirers Aay of e R e 20
and at any adjournment thereof,

......

Dated this ........day of vvvcmmrevernronons 20000
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-------- devunzsbratradiiddbdbinesotaturnany

Signature of Menber(s)

* Strike out whichever is not desired. (Unless otherwise instructed the proxy may
vote as he thinks fit).

Notes:

A proxy may-bul need not be a member of the Company and the provisions of Section
149(1)(b) of the Act shall not apply to the Company.

To be valid, this form, duly completed must be deposited af the Office of the Company
not less than forty eight (48) hours before the time for holding the meeting Provided
That in the event-the member(s) duly executes the form of proxy but does not name
any proxy, such member(s}).shall be deemed to liave appointed the Chairman of the
meéting as his/their proxy and PROVIDED ALWAY'S that the rest of the proxy form,
other than the particulars of the. proxy have been duly completed by the member(s).

A-member shall not be entitled to appoint more than two (2) proxieso attend and vote
at the same meeting,

‘Where a member appoints more than one (1) proxy, each proxy appointed, shall
represent & minimum of 100 shares and such appointment shall be invalid unless he
specifies the proportion of his shareholding to be represented by each proxy.

If the appointor is a corporation, this form must be oxeeuted underits cornmon sealor
under the hand of an atforney duly authorised.

When vote by proxy valid though authority revoked

A vote given in accordance with the terins of an instrument of proxy or attorney shall be valid
notwithstatiding the previous death or unsoundness of mind of the principal or revocation of the
instrument or of the authority under which the instrument was executed, or the transfer of the share in
respect of which the instrument is given, if no intimation in writing of such death, unsoundness of
mind, revocation, or ftansfer as aforesaid has been received by the Company at the Office before the
commencement of the meeting or adjourned meeting at which the instrument was used.

Voting rights for shares of different deniominations
Where the capiial of the Company-at any time consist of shares of different monetary denominations,

voting rights shall be prescribed in such a manner that a unit of capital in each class, when reduced to
a common denominator, shall carry the same voting power when such right is exercisable.
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ATTORNEY OF MEMBERS

Ifthe attorney of any member-acting for and on behalf of his principal as a member, shall desire to do
ot perform any act, deed or thing under these presents or otherwise at law permiited to be done or
perfonned by an attomney of a member as such member, he shall leave at the Office for registration a
good and valid powet of attorney, duly stamped and authorising him thereto, accompanied by a copy
thereof, and thereupon if the Company shall at its absolute discretion so decide, the Company shall
register and refurn the original power of attorney and retain the copy thereof; and thereafter the
Company may dispense with the production of the original power of attorney on cach and every
occasion when the attorney shall purpott to act thereunder. A fee for such amount as is determined by
the Directors from time to time shall be paid to the Company for registering a power of attomey, but
the Dircctors may, by resolution, if they shall think fit, waive the payment of such fee or any past
thereof.

Every act, deed or thing done or performed by an attorney under the last preceding Article, shall be
valid notwithstanding the previous death of the member, or the revocation of the power of attorney,
provided no intimation in writing of such death or revocation shalt have been received at the Office
before the acting, doing or performing of such act, deed or thing.

DIRECTORS
Nunther of Directors

All the Directors of the Company shall be natural persons of full age and until otherwise determined
by general meeting, the number of Directors shall not be tess than two (2) nor more than twelve (12)
but in the event of any casual vacaney occurring and reducing the number of Directors below the
aforesaid minimum, the continuing Director or Directors may, exceptin an emergensy, actonly for the
purpose of increasing the mumber of Directors to such minjmum number or to summon a general
meeting of the Company but not for any other purpose.

Direetor’s gualification

The shareholding qualification for Direotors may be fixed by the Company in general meeting and
until so fixed no shareholding qualification for Directors shall be required. All Directors shall be
entitled to regeive notice of and to attend and speak at all general meetings of the Company.

Dirvectors® remuneration

Fees of Direotors shall from time to time be determined by the Company in general meeting, and such
fees shall be divided among the Directors in such proportions and manner as the Directors may
determine PROVIDED ALWAYS that: -

{a) fees payable to Directors who hold no executive office in the Company shall be paid by a
fixed sum and not by a commission on or pereentage of profits or turnover;

k) fees payable to Ditectors shall not be increased except pursuant to a resolution passed at a
general meeting where notice of the proposed fncrease has been given in the notice convening
the meeting; and
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any fec paid fo.an alternate Director shafl be agreed between himself and the Director
nominating him and shall be paid out of the remuneration of the lattér.

Reimbursenient of expenses

0y

@)

The Ditectors shall be paid all their travelling. and other expenses properly and necessarily
expended by thent-in and about the business of the Company including their travelling and
other expenses-incurred. ini attending Board Meetings of the-Company.

If any Director whether he holds an executive or non executive position in the Company,
being willing shall be called upon to perform exira services or {o make any speoial
arcangements in going or residing away from his country of domicile or residence for any of
flie purposes of the Company or in giving special attention to the business of the Company as
a member of a committes of Directors, the Company may remunerate the Director so doing if
hie hiolds an executive position in the Company, either by a fixed sum or otherwise (other than
by & sum to includé a commission on-or percentago of turnover) and if he holds a non-
executive position in the Company, either by fixed sum or otherwise (other than by 2 sum to
include a commission on or percentage of profits or turnover) and such remuneration may be
either in addition to o in substitution for his or their share in the remuneration from time to
time provided for the Directors.

Disqualification of a Director

The officé.of Director shall become vacant, if the Director; -

(@)
(b

(©)
«@)

()

®
(&)

becomes bankrupt or makes any.arrangement or composition with his creditors genetally;

becomes of snsound mind or lunatic In Malaysia or elsewhere or an order is made by any
court or other competent anthority claiming jurisdiction in that behalf on the ground (however
formulated) of mental disorder for his detention or for the appolntment of a cominjites or
other person {by whatever nae called) lo exercise powers with respect to his property and/or
allairs;

ceases 1o °be a Director-by virtue of any provision of the Act or becomes prohibited by law
from being a Director;

resigns fiom his office by nolice in writing given to the Company;

is convicted ofany offence (Whether in Malaysia ot clsewhere) involving fraud or dishonesty
or of an offence (whettier in Malaysia or elsewhere) punishable on conviction with
imprisonment for 3 montkia-or more;

is removed from his office by ordinary resolutlon of the Company in general meeting; and
is absent from more than 50% of the total Directors’ meefings held in a financial year save

and except in a caso where the Bursa Secutities has granted a waiver fo the Director from
compliance with Listing Requirements.




89,

90,

91

92,

MANAGING DIRECTOR / EXECUTIVE DIRECTOR
Divectors may appoint Managing Director and Executive Director

The Directors may from time to fime appoint any one (1) or more of their body to be Managing
Director and/or Executive Directors upon such terms as they think fit, and may vest in such Managing
Director and/or Executive Directors such of the powers hereby vested in the Directors. generally as
they may think fit and such powers may be made exercisable for such period-or petiods, and ypon
such conditions and subject to such restrictions, and generally upon such terms as fo remuneration and
otherwise as they may determine; and may, from time to time revoke, withdraw, alter, or vary all or
any of such powers but subject thereto, such Managing Director and/or Execntive Directors shall
always be under the control of the Board of Directors. Where the Managing Director is appointed fora
fixed term, the term shall not exceed [three (3) years),

Remuneration of Managing Divector and Executive Director

Executive Director(s) shall, subject to the ferms of any agreement entered into in any particular case,
receive such remuneration as the Directors may from time to time determine. The remuneration of the
Managing Director and/or Executive Directors may be by way of salary or commission or pariicipation
in profits or otherwise or by any or all of these modes but such remuneration shall not inchude a
commission on or percentage of turnover.

Position of Managing Director and/or Executive Director

A Managing Director and/or Executive Director shall be subject to the same provisions as o
resignation and removal as the other Directors of the Company, and if he ceases to hold the office of
Director he shall ipso facto and immediately cease to be a Managing Director andfor Executive
Director, as the case may be.

ALTERNATE DIRECTORS
Provision for appointing and removing alternate Divectors

(1) {(a) Each Director shall have power from time to time to nominate any person, not being
a director, to act as his alternate Director and at his discrefion- to remove such
altemate Director and his appointment shall not take effect until approved by a
majority of the other Directors. An alternate Director so appointed shall be entitted to
receive from the Company such proportion (if any) of the remuneration otherwise
payable to his appointor as such appointor may by notice in wiiting to the Company
from time fo time direct, but save as aforesaid he shall not.in respect of such
appointnent be entifled to receive any remuneration from the Company,

(b) The nomination of an alternate Director shall be valid if made by telex or facsinile
transmission, provided that such nomination shall be confirmed within one (1) mounth
from the date of such telex or facsimile transmission by a written nomination
complying with the abovementioned requivements, and the said written nomination
has been approved by a majority of the other Directors, and any act done by the
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altemate_Diréctor neminated in such telex of facsimile transmission shal be ag valid
and effectual as if such alternate Director had been duly appointed in the first
instance.

{c) An:alternate Director shall not be taken into account in reckoning the minfmum or
maximum number of Directors allowed for the time being but hie shall be counted for
the purpose of reckosiing whether a quorum is present st any méeting of the Directors
attended by him at which he is entifled to vote.

{2) The appointment of an alternate Director shall ipso facto deterimine; -
(a) if his-appbintor ceases for any reason to be a Director; or

() if his-appointor or the majorify of the other Direotors revokes His appointment by
delivering a notice in writing to the Office.

Provided that if any Director retires by rotation but is re-elected by the mecting or is, pursnant
to the provisions of these Articles deemed to be re-elected at the meeting at which such
retirement took effect, any appointment made by him pursuant to this Article which was in
force imimediaiely prior fo his retirement shall continue to operate after such re-election as if
he had not so retived. Every person acting as an alternate Director shall be an officer of the
Company and shall alone be responsibile to the Company forhis own acts and defaulis and he
shall not be deemed to be agent of or for the Director appointing him.

(3) An alternate Director shall be entitled (subject to his giving to the Company an address at
which notices may be served on him) to receive notices of meetings of the Directors and to
attend and vote as a Director at any such meeting at which the director appointing him is not
personally present and generally in the absence 6fhis appointor to perform all the functions
of his appointor as a Divector,

ROTATION OF DIRECTORS
Rotation and Refirerent of Directors

Subject to these Articles, an election of Directors shall take place each year, and af each Annual
General Meeting one-third (1/3) of the Directors for the time being, orif theirnumber isnota muliiple
of three (3), the number nearest to one-third (1/3) with a minimurm of one (1), shall retire from office
and an election of Directors shalltake place PROVIDED ALWAYS that each Director shall retire at
least onée in every thwee (3) years but shall be eligible for re-election. A Dircotor refiring ata meeting
shall retain office until the close of the meeting whether adjourned or not.

Selection of Directors to rvetive

The Directors to retirein every year shall be those who, being subject to retirement by rotation, have
been longest in office since their last election or appointment, but as between persons who became or
wete last re-elected Directors on the same day, those to retire shall (unless they otherwise agree
among themselves) be determined by lIot. A retiring Director-shall be eligible for re-election.




95,

96.

97.

98.

99.

Notice of candidature as a Dircetor

No person not being a retiring Director shall be eligible for election:to the office of Director at any
general meeting unless a member intending to propose him has, at least eleven (1 1) clear days before
the meeting, left at the Office a notice in writing duly signed by thenominee, giving his consent to the
nomination and signifying his candidature for the office, or the intention of such Member to propose
him, PROVIDED THAT-in the case of a person recommended by the Directors for election, nine (9)
olear days’ notice only shall be necessary, and notice of each-and every candidature to the Board of
Directors shall be served on the Members at least seven (7) days before the meeting at which the
election {s to fake place.

Retiring Director deemed to be re-appointed
The Company atthe meeting at which a Director retires under any provision of these Articles may by
ordinary resolution fill the vacated office by electing a person thereto. In default the retiving Director

shall be deemed to have been re-elecied, unless:-

{® al such meeting it is expressly resolved not (o fill such. vacated office, or a resolution for the
re-election of such Director is put o the meeting and lost; or

(b) such Direcior has given notice in writing to the Company that he is nowilling to be re-
elected; or :

(e . stch Director has attained the retiring age applicable to him as Director; or

@) such Director is disqualified under the Act or some other law for the time being in foree from
holding office as a Director.

Motion for appointment of Directors

Atany general meeting at which more than one (1) Director is to be.clected, each candidate shall be -

the subject of a separate motion and vote unless a motion for the appointment of two (2) or more
persons.as Directors by a single resolution shall have first been agreed to by the meeting without any
vote being given against it

Increase or reduction of number of Directors

The Company may from time {o time by ordinary resolution passed at a general meeting increase or
reduce the number of Directors, and may also determine-in what rotation the increased or reduced
nuntber is fa retire from office,

The Divectors’ power to fill casual vacaneies or appoint additional divectors

The Directors shall have power at any time and from fime to time to appoint any person to be a
Director either to fill a oasual vacancy or as an additional Director, but so that the total number of
Directors shall not at any time exceed the maximum number fixed by or in accordance with these
Articles. Any Director so appointed shall hold office only until the next Annual General Meeting and
shall then be eligible for re-clection, but shall not be taken into account in determining the number of
Directors wha are to retive by rotation at such meeting,
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Procecdings in case of vacancies

In case of vacancies, the remaining directors may continue to act notwithstanding any vacancy in theit
body, but if and so long as their number is reduced below the mininmam number fixed By or pursuant
to these-Atticles, the remaining directors may except in an emetgency, act only for the purpose of
Increasing this number of directors to such minimum number, or to summon a general meeting of the
Company;

Remioval of Directors

The Company may by ordinary resolution of which special notice hasbeen given remove any Director
Dbefore the cxpiration of his period of office, notwithstanding any provision of these Articles or of any
agreement hetween the Company and such Director, but without prejudice to any claim he may have
for damages for breach of any such agreement. The Company may by ordinary resolution appoint
another person in place of a.Director so removed from office and any person so appointed shall be
subject to retirement by rotation at the same tite as if he had become a Director on the day on which
the Dircctor in: whose place he was appointed was last elected a Director. In default of such
appointment fhe vacaney so arising may be filled by the Directors as a casugl vacancy.

POWER AND DUTIES OF DIRECTORS
General power of Divectors to ntanage Company’s business

The business of the Company shall be managed by the Directors who may exercise all such powers of
the Company as are not by the Act or by these Artioles required to be exercised by the Cornpany in
eencral meeting, subject nevertheless fo-any of these Articles and the provisions of the Act, and to
such repulations not being inconsistent with these Articles or the provisions of the Act as may be
preseribed by the Company in general meeting, but no regulations so made by the Company shall
invalidate any ptior act of the Directors which would have been valid if such reguilation had not been
made;. The general powers given by this Article shall not be limited or restricted by any special
authority or power-given to the Directors by any other Atlicles. Any sale or disposal by the Directors
of a-substantial portion of'the Company’s main undertaking or property shall be subject to the prior
approval of shareholders in general meeting,

Power to establish Loeal Boards, efe

The Directors may establish any committees, local boards; or any sgencies for managing any of the
affairs of the Company, either in Malaysia or elsewhere, and may appoint any persons to be members
of such committees, local boards, orany agencies, and may fix their retmneration and may delegate
to any committees, local boards, or agencies any of the powers, authorities and discretion vested in
the Diréctors with power o sub-delegate and may authorize the members'of any committees, loeal
boards or agenoies to fill any vacancy therein, and to act notwithstanding vacancies, and any such
appointment or delegation may be made upon such terms and.subject to such conditions as the
Directors may think fit, and the Directors may remove any person so appointed and may anml or
vary atiy such delegation, but no person dealing in good faith and without notice of any such
annulment or variation shall be affected thereby.
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Power to appoint committee

The Direcfors may establish any commiitees, local boards or agencies comprising one (1) or more
persons for managing any of the affairs of the Company, either in Malaysia or elsewhere, and may fay
down, vary or annul such rules and regulations as they may think fit for the conduct of the business
thereof, and may appolnt any person or personsto be the member or members of any such committes
or Jocal board or agency and may fix their remuneration and may delegate to any-such committes or
local board or agency any of the powers, authorities and discretion vested in the Directors, with power
to sub-delegate, and may anthorize the member or members of any such committes or local board or
agency or any of them, to fill any vacancies therein, and to act notwithstanding vacancies, any such
appointment or delegation may be made upon such terms and subject to such conditions as the
Directors may think-fit, and the Direclors may remove any petson §o appointed, and may annual or
vary anty such delegation, but no persons dealing in good faith-and without notice of any such
annuhnent or variation shall be affected thereby.

Chairman of committee meetings

A committes may elect a chainman of its meetings. If no such chairman is elected or if at any meeting
the chairmen is not present within fifteen (15) minutes after the time appointed for holding the same
the members present may choose one{1) of their number to be chairman of the meetin £

Proceedings at committee meetings

A committee may meei and adionrn fts:meeting as its members fhink propet. Questions arising at
atly meeting shall be determined by a majority of votes of the members present.

Power te appoint attorneys

The Directors may from time to time and at any time by power of attorney under the Seal appoint
any company, firm or person or any body of persons, whether nominated directly or indirectly by
the Directors, to be the attorney or atiorneys of the Company for such purposes and with such
powers, guthorities and discretions {not exceeding those vested in or exetcisable by the Divectors
under these Articles) and for such period and subject to such conditions as-they may think fit, and
any such power of attorney may contain such provisions for the protection and convenience of persons
dealing with any such attorney or attorneys as the Ditectors may think fit, and may also authorize any
such attorney or attorneys to sub-delegate all or any of the powers, authorities and discretions
vested in him.

Signatures of chieques and bills

All cheques, promissory-notes, drafis, bills of exchange and other negotiable or transferable
instruments, and all receipts for money paid to the Company, shall be signed, drawn, accepted,
endorsed, or otherwise executed, as the case may be, in such manner as the.Directors shall from
tine to tinze by resolution deterinine.

Power to maintain pension fund

The Directors may establish or arrange any contributory or non-contributory pension or
superannuation scheme for the benefit of, or pay a gratuity, pension or emolument to Aty person
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who is of has been employed by or is in the service of the Company or any subsidiary of the
Company, or to any person who Is or has been a Director or other officer of and holds or has held
salaried employment in the Compaity or any such subsidiary, and the widow, family or dependants of
any such person, The Directors-may also subscribe to any association or fund which they consider
to be for the benefit of the. Company or any such subsidiary or any such persons as aforesaid, and
make payments, for or towards any hospital or scholastic expenses or any insurance of any such

-persons PROVIDED THAT any Director holding such salaried'employment shall he entitled to retain

any benefit received by him hereunder subject only, where the Act requites, to proper disclosure fo the
Membeys and the approval of the Company in general meeting,

Director to comply with the Act

The Directors shall duly comply-with the provisions of the Act and patticularly the provisions as to
registration and keeping copies of mortgages and charges, keepingof the Register, keeping a Register
of Directors and entering all necessary particulars therein, and sending a copy thereof or a notification
ofany changes-therein to the Registrar of Companies, and sending to such Registrar an annual return,
together with the certificates and the patticulars required by the Act; notices as to increase of capital,

returng of allolments and contracts relating thereto, copies of resolutions and agreements and other

particulars connected with the shove,
Powor to use official seal

The Dircctors may exercise all the powers of the Company:conferred by the Act in relation to

-any official seal for use outside Malaysia and in relation to branch registers.

BORROWING POWERS
Borrowing Powers of Directors

Subject to Article 113, the Directors may from time to time at their discretion raise or borrow for the
putpose of the-Company such sums of money as they-think proper and may also raise or secure the
payment of such money in such manner and upon such ferms and conditions in all respects as they
think fit, and in particular by the issue of debentures or debenture stock of the Company, charged upon
all or any pait of the property of the Company (both present and foture) including uncalled capital, or
by means of charges, mortgages, bonds.and dispositions in securltyior bonds or cash deposit, with or
without power of sale, and upon such other terms and conditions ag the Directors shall think fit, The
Directors may exercise all the powers of the Company to guarantes and give guarantees or Indemnities
for payment-of money, the performance of coniracts or obligations or for the benefit or interest of thie
Company or its subsidiarics,

Borrowings for unrelated thivd parties prohibited

The Dircctors shall not borrow any money or mortgage or charge any of the Company or its
subsidiaries’ undertaking, property or any uncalied capital, or to issue debentures and other securitics
whether outright or as security for any debt, liability or obligation of any untelated third party unless it
ig permifted by the Listing Requirements,
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Dchentures may be assignable
Debentures, debenture stock or other securities may be made assignable free from any equities
between the Company and the person to whom the same may be issued.
PROCEEDINGS OF DIRECTORS
Meetings of Diveelors

‘The Directors may meet together for the despatch of business, adjourn and otherwise regulate their
meetings as they think fit. Subject to these Articles, questions arising at any meeting shall be

. determined by a majority of votes. Directors may participate in a meeting of the Directors by means of

a conference telephone or similar electronic tele-communicating equipment by means of which all
persons participating in the meeting can hear each oiher and participates throughout the duration of the
communication between the Directors and participation in a meeting pursuant to this provision shall
constitute presence in person at such meeting, The-venue of meeting held by means of a conference

telephone or similar electrotnic tele-communicating equipment shall be decided by the Directors.

Calling of meetings

A Director may at any time summon a meeting of the Directors, and the Secretary, upon the request of
the Chairman or any one (1) Ditector, shall convene a meeting of the Directors. Unless otherwise
determined by the Directors, a seven (7) days’ notice of all Directors’ meetings-shall be given to all
Directors and their Alternate Directors, except in the case of an emergency, where reasonable notice of
the meeting shall be sufficient.

Quorum

The quorum necessary for the transaction of the business of the Directors shall be three (3) Directors
for the time being of the Company. A meeting of the Directors at which a quorum is present shall be
corapetent toexercise all powers and diseretion for the time being exercisable by the Directors.

Eleetion of Chairman

The Directors may from time to time elect a Chainman and may elect one (1} or more Deputy
Chairman fromi their number and the Directors may determine the period for which such officers shall
respectively hold office. The Chainnan or in the absence of the Chairman, the Deputy Chaitman (f
any) or in the event that there ave more than (1) Deputy Chairman, the senior in appointment amongst
thern, shall preside at the meeting of Directors. Ifsuch officers have not been appointed,or if no such
officers are present within fifieen (15) minutes after the thme appointed for holding of the meeting of
the Ditectors, the Directors present-shall choose one (1) of their number to be Chaimman of the
meeting, The Chairman of the meeting of the Directors shall have a casting vote in case of an equality
of votes except where:

(a) only two (2) directors form a quorum and only such a quorum is present at the meeling; or

(b) only two (2) directors are competent to vote on the question at issue,

%
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Validity of acts of directors

All acts bona fide done by any meeting of Directors-ot of a committee of Directors or by any person
acting as a Director shall, notwithstanding it be afterwards discovered thiat thefe was some defect in
the appointinent of any such Director or person acting aforesaid or that they or any of them were
disqualified, be as valid as.if-every such person had been duly appointed-and was qualified tobe a
Director,

Civeular Resolutions

A resolution in writing signed or approved by letter, telex, facsiinile or telegram by all of the Directors
or thiit alternates for the titne being in Malaysia shall be as valid and effectual as if it had been passed
at a meeting of the Directors duly called-and constituted; provided that where a Director is not so
present but has an alternate who is so present, then such resolutions shall be signed by such alternate.
All'such resolutions shatl be described as “Directors’ Circular Resolutions” and may consist of several
doctiinents in the like form each signed by one (1) ormore of the Directors and shall ba forwarded or
otherwise delivered to the Secretary without delay, and shall be recorded by him in the Company’s
minutes book following the receipt thereof bry hini.

n Declaration of Interest and resiriction of voting

A Director who is in any way, whether direcily-or indivectly iinterested in a contract or
proposed contract or artangement with the Company shall declare the nature of his interest in
accordance with the provisions of the Act. A Director shall not vote in tespeot of any contract
or proposed contract or arrangement in which he has directly or indirectly, an interest, and if
he does so vote, his vote shall not be counted,

@ Director may hiold other office under the Company

() A Director may hold any other office or place of profit under the Company (other
than the office of Auditors in conjunction with his office of Director), or under any
other company in which the Company shall be a sharcholder or otherwise interested
and subject-to the provisions of the Act, no Director or intending Director shall be
disqualified by his office from conttacting with the Company either with yegard to his
tenure of any such other office or place of profit or as vendor, purchaser or otherwise,
nor shall any such coniract, or any contract or arrangement entered into by or.on
behalfof the Company in which any Director is in any way interested, be liable tobe
avoided, not shall aity Director so contracting or being so interested, be liable to
account to the Company for any profit realised by any such contract or arrangement
by reason of-such: Director holding that office orof the fiduciary relfation therelyy
established, butitis-declared that the nature of his interest must be disclosed by him
atthe meeting of the directors at which the contract or arangement is first taken into
consideration if his interest then exists, or in any other case at the first meeting of the
Directors after the acquisition of his interests, Subject to.the provisions of the Act,
the Listing Requirements, and any otherrules, regulations and guidelines, no Director”
shall vote on any contract or proposed coritract or arrangement in which he was.
directly or indirecily interested or on any matter arising thereon and if he votes, his
vote shall not be counted.
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{b) A Director shall not be counted in the quorum present at any meetin g whereat he or
any other Director is to be appointed to hold: any office or place of profit in the
Company or whereat the Directors resolve to exercise any-of the rights of the
Company, (whether by the exercise of voting tights or offierwise) to appoint. or
concur in the appointment of a Director to hold any office or place of profit in any
other company or whereat the terms of any such appointment or srrangemonts as
hereinbefore mentioned are considered.

(©) Any Director may act by himself or his firm in a professional capacity for the
Company, and he or his firm shall be entitled to remuneration for professional
services as if he were not a Director, provided that nothing herein contained shall
authorise a Direetor or his-firm to act ag Auditor of the Company.

3) General notice of interest in corporation by Company

A general notice given to the Board of Directors that a Divector, alternate Director or
Managing Director is a member of or interested in any specified: firm oi corporation with
whom any contract is proposed to be entered into in relation to the affaiys of the Companyand
js to be regarded as interested in all transactions with such frm or corporation shall be
sufficient disclosure under these Articles a5 regards such Director and the said transaction and
after such general notice it shall not be necessary for such Direcfor fo give any special notice
relating to any particular transaction with such firm ot corporation,

4 Director’s interest in corporation promoted by Company

A Director of the Company may be or become a Director or other officer of or otherwise
interested in any corporation promoted by the Company or i which the Company may be
interested as sharcholder or otherwise and no such Director shall o accountable to the
Company for any remuneration or other benefits received byhim as a Director or officer of or
from his interest in such corporation unless the Company otherwise directs at the time of his
appointnent,

SECRETARY
Appointment of Secretary
The Secretary or Seoretaries of the Company shall be appointed by the Directors for such term at such
remuneration and upon such conditions as they may think fit, and any Secretary or Secrelaries so
appointed may be removed by them, but without prejudice to any claim he or they may have for
damages for any breach of coniract of service against the Company. An assistant or deputy Secretary
or Secretaries may be appointed by-the Directors by resolution.

Appointment of substitute

The Directors may from time to time by resolution appoint a temporary substitute for the Secretary,
who shall bo deemed to be the Secretary during the term of his appoiniment,
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COMMON SEAL
Manner in which seal is to be affixed

The Directors shall provide for the safe custody of the Seal which shall only be used pursuant to-a
resolution of the Directors or a committee ofthe Directors authorising the use of the Seal. The Directors
may from time to tme:make such regulations as they think fit determining the persons and the
number of such persons in whiose presence the Seal shall be affixed and until otherwise so determine,
the Seal shall be affixed in the presence of one (1) Director and counter-signed by the Secretary or by
a second Director or by some other person appointed by the Directors fof the purpose of signing every
instrument to which the Seal’is affixed and the Directors may by resolution determine either generally
or in any particular case that the signatures of any Director, the Secretary or such other person
appointed as aforesaid may be affixed or reproduced by facsimile, autographic or other mechanical
means provided that the use of such method or systemn of reproducing signatures is resteicted to a
cerfificate, instrument of transfer ot other document of title in respect of any share, stock, debenture
or marketable security created or issued by the Company required to be given under the Seal and that
such method or system of reproducing signatures has first been approved by the Directors of the
Conipany,

Power to have Seal for use sbroad and a:share seal
The Company may exercise the power conferred by the Act with regard to having an official seal for
use abroad; and such powers shall be vested in the Directors. The Company may also havea duplicate
Seal pursuant to Section 101 of the Act which shall be a facsimile of the Seal with the addition on its
face the words “Share Seal” and a certificate under the duplicate seal shall be deemed fo be sealed
with the Common Seal of the Company.

MINUTES AND REGISTERS
Minutes
The Director shall cause minutes to be duly entered in books to be provided for the purpose:-

(a) of all appointments of officers made by the Directors;

(b of the names of the Directors present at each meeting of Directors and of any committee of
Directors;

{©) of all resolutions and proceedings of all meetings of the Company and of any class of
members of the Company and of the Divectors and of the committees of Directors; and

{d) of all orders made by the Directors and any committee of Directors.

Such minutes shall be sigued by the Chairman of the meeting at which the progeedings were held or
by the Chairman of the next succeeding meeting and if so signed, shall be conclusive evidence without
any proof of the facts thereon. The books containing the minutes of proceedings of all gerieral
meetings of the Company shall be kept at the Office and shall be open to the inspection of Members
without charge.
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Keeping of registers

‘The Directors shall duly comply with the provisions of the Act and in particular the provisions-in

regard toregistration of charges created by or affecting property of the Company, in regard to keeping
a Register of Directors and Secretaries, a Register of Members (including substantial sharcholders), a
Reglster of Mortgages and Charges, a Register of Ditectors’ share and debenture holdings and in
regard to the production and furnishing of copies of such registers and of auy Register of holders of
debentures of the Company.

The books containing the minutes of proceedings of any general meeting shall be kept by the
Company at the Office or the principal place of business in Malaysla of the Company and shall be
open fo the inspection of atiy Member without charge.

Yorm of registers, ete.

Any register, index, minutes book, book of account or other book required by these Articles or the Act
to be kept by or on behalf of the Company may be kept either by making entries in bound books or by
recording them in any other manner. In any case in which bound books are not used, the Directors
shall take adequate precautions for guarding against falsification and for fucilitating its discovery,
production or reproduction.

ACCOUNTS
Accounts to be kept

Thie Directors shall cause proper accounting and other records to be kept and shall distribute copies of
the financial statements and other documents as required by the Act and shall from fime to time
determine whether and to what extent and at what times and places and under what conditions or
regulations the accounting and other records of the Company or any of them shall be open to the
inspection of members not being Directors, and no member (not being a Director) shall have any right
of inspecting any account or book or paper of the Company except as conferred by statute or
antherised by the Ditectors or by the Company in general meeting.

Presentation of accounts

The Directors shall from time to time in accordance with the provisions of the Act and the Listing
Requirements cause to be prepared and to be faid before the Company in general meeting such profit
and loss accounts, financial statements, group accounts (if any} and reports as may be necessary
PROVIDED ALWAYSthat the interval between the close of the financial year of the Company and
the issue of the annual audited financial statements, Directors’ and auditors’ reports shall not exceed
four (4) months.
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Copies of accounts

A copy of every financial statement and profit and loss account which is lo be laid before the
Conipany it general meeting (insluding every document required by law to be annexed thereto}
together with a copy of the Auditors’ report relating thereto and of the Directors’ veport shall, notmore
than six {6y months-after the closeof the financial year and not less than twenty-one (21) days before
the.date of the meefing be sent to every Membet of, and every liolder of debentures of, the Company
and fo every other person who s entitled to receive notices from the Company under the provisions of
the Act or of these Articles. The requisitc number of copics of each such document as may be required
by the Stock Fxchange shall at the same time be likewise sent to the Stock Exchange. Provided that
this Article shall not require a copy of these documents to be sent to any person of whose address the
Company is not aware, but anyMember to witorn a copy of these documents has ot been sent shall be
entitled to receive a copy free of charge on application to the Office. :

AUDITORS
Auditors
The Auditors shall be appointed and their duties regulated in accordance with provisions of the Act.
Validity of acts of Auditors in spite of some formal defect
Subject to the provisions of the Act, all acts done by any person acting as an Auditor shall, as regards all
persons dealing in good faith with the Company, be valid notwithstanding that there was some defect
in his appointment or that he was at the time of his appointment not qualified for appointment.
LANGUAGE
Tranglation
Where any accounts, minufes books or other records required to be kept bythe Actatenot kept in the
Malay or Bnglish language, the Directors shall cause a true franslation of such accounts, minnies
tooks and other records to be made from time to time at intérvals of not moro than seven (7) days and
shiall cause translations to be kept with the originat accounts, minutes books and other records for so
long as the original accounts, minutes books and other records are required by the Act fo be kept.
AUTHENTICATION OF DOCUMENTS
Power fo authenticate documents
Any Director or the Secretary or any person appointed by the Directors for the purpose shatl have
jpowef to authenticate any documents affectiiig the constitution of the Compaity and any resolutions
passed by the Company, or the Directors, and any books, records, documents and.accounts refating to

thie business of the Company and to certify copies or extracts therefrom as true copies or extracts; and
where any books, records, documents or accounts are elsowhere than at the Office, the local manager
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and other officer of the Company having the custody thereof shall be deemed to be a person
appointed by the Directors as aforesaid.

Certified copy of resolutions of Directors

A document putporting to be a copy of a resolution of the Directors or an extract from the minutes of
a meeting of Directors which is certified as such. in accordance with the provisions of the last
preceding Article shall be conclusive evidence in favour of all persons dealing with the Company
upon the faith thereof that such resolution has been duly passed or, as the case may be, that such extract
is a true and accurate record of a duly constituted meeting of the Dircotors,

DIVIDENDS AND RESERVE FUND

Apportionment of dividends

Subject to the provisions hereinafter contained and to the preferential or other special rights as to
dividends for the time being attached to any preference shares or any other special class of shares in
the capital of the Company, the profits of the Company available for distribution as dividends on the
ordinary shates of the Company shall be in proportion to the amounts paid up or credited as paid up
thereon respectively; but no amount paid on a share in advance of calls shall be treated as paidup on
the share and shall not, whilst carrying inferest, confer a right to participate in profits.

Deelaration of dividends

The Company in general meeting may declare dividends, but no such dividends shail be payable
except ottt of profits of the Company, provided that the Directors may, if they think fit from time to
time pay fo the Members such interim dividends as appear to them to be Jjustified by the profits of the
Company. No higher dividend shall be paid than is recommended by the Directors and the declaration
of the Directors as to the amount of the net profits shall be conclusive.

Power to carry profit to reserve

The Directors may, before recommending any dividend, set aside out of the profits of the Company
such sums as they think proper as reserves which shall, at the diserefion of the Directors, be applicable
for any purpose to which the profits of the Companynay be propexly applied, and pending any such
application may, at the like discretion, cither be employed in the business of fhe Company or be
invested in such investments (ofher than shares in the Company) as the Directors ntay from time to
time think fit, The Dircctors may also without placing the smmne to reserve carry forward any profits
which they may think prudent not to divide.

Payment of dividends in specie

The Company may, upon the recommendation of the Directors, in a general meeting direct payment of
a dividend either in whole or in part by the distribution of specific assets and in particular of paid up
shares, debenitures or debenture stock of any other company or it any one (1) or more of such way or
of paid-up shares, debentures or debenture stock of the Company and the Directors shall give offect to
such resolution, and whero any difficulty arises i regard to such distribution, the Directors may settle




141,

the same as they think expedientand in particular may issue fractional certificates and fix the value for
distribution-of such specific assels or any part fhereof and may determine that cash payments shatl be
made to any Members on the basis of the value so fixed in order to adjust the rights of all parties and
may vest'any such specific assets in frustees as may seem expedient to the Directors.

(1) Dividends payable by eheque, warrant or by clectronic means

Ay dividend, interest or other moneys payible in cash in respett of a share may be pakd by
direct debit, bank transfer, cheque, dividend warrant or such other mode of elecivonic means
(subject to the provision of the Act, the Central Depositories Act and the Rules, the Listing
Requirements and/orregulatory authorities) to the bank account of the holders whose names
appear in the Register or Record of Depositors tespectively. The payment of any dividend by
electronic means shall constitute a good-and full discharge to the Company of the dividend to
wliitch it relates regardless of any discrepancy given by the member in the details of the bank
account(s),

Bvery cheque or warrani may be made payable:

(®) to the order of the person entitled, and sent post to the registered address of the
person entitled as appearing in the Record of Depositors; or

{t) {o-the order of the person entitled by reason of the death, bankruptcy or mental
disorder of the holder or by operation of law, and sent by post to the registered
address of the-person becoming entitled or if such address has not been supplied, to
such address fo which such cheque or warrant might have been posted if the death,
bankruptey, mental disorder or operation of law had not ocourred; or

(¢} to the order of such other person as the person entitled may in writing direct or direct
to be sent to, and sent by post to such address as the petson entitied ntay divect in
writing, or if such address has not been supplied, to such address to which such
cheque ot warrant-might have been posted if such directions had not been given; but
thie Compaivy shall be entitled to send such cheque or dividend warrant to such other
address or by such other means stated in this Article notwithstanding such direction,

but nothing in this. Articls 141(1) shall prevent such cheque or warrant from being made
payablo in such other manuer ag the Company would be enfitled to in respect of such cheque
or warrant if the Company thinks appropriate, where such cheque or warrant shall be a good
discharge to the Company. The Company shall not be responsible for any loss of any such
cheque or warrant after the same has been posted or delivered.

¥3) No.interest on unpaid dividend and Power to retain unpaid dividend

No unpaid or unclaimed dividend shall boar interest as against the Company. The Dircctors
may retain any dividend payable to a Member or any part thereof and set the same off against
thie amount of any call made in respect of such Members® shares and unpaid and whether such
call shall have been made before or after the declaration of the dividend in question.
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3) Right to dividend in respect of a transferred share

A transfer of shares shall not pass the right to any dividend declared thereor before the
registration of the transfer,

“) Unclaimed dividends

Subject to the Unclaimed Monies Act, 1965 all dividends unclaimed for one (1) year, after
having been declared, may be invested or otherwise mads use of by the Directors for the
benefit of the Company until claimed.

&) Members ouly entitled to dividends

Every dividend shall belong and be paid (subject to the Company’s lien) to those Members
who shall be on the Register and Record of Depositors at the date fixed for payment of such
dividend, notwithstanding any subsequent transfer or transmission of share,

CAPITALISATION OF RESERVES ETC
Power to capitalise profits

The Company in general meeting may at any time and from time to time pass aresoluiion that any sum
not required for the payment or provision ofany fixed preferential dividend, and (i) being any part of
the undivided profits in the hands of the Company or (ii) for the time being standing to the credit of
any reserve fund orreserve account of the Company, including premiums received on the issue of any
shares or debentures of the Company, and/or aceretion to capital accruing on sale or shown by a
valuation or revafuation of any property or assets of the Company, be capitalised, and that such sumbe
appropriated as capital to and amongst the ordinary shareholders in the proporiions in which they
would have been entitled thereto if the same had been distributed by way of dividend on the ordinary
shares and in such manner as the resolution may direct.

Such resolution shall be effective and the Directors shall in accordance with such resolution apply
such sum in paying up in full any unissued shares or debentures of the Company on behalf of the
ordinary shareholders afovesaid, and appropriate such shares or debentures and distribute the saime

credited as fully paid up to and amongst such shareholders in the proportions aforesaid in satisfaction

of the shares and interests of such shareholders in the said capitalised sum or shall apply such sum or
any part thercof on behalf of the shareholders aforesaid in paying up the whole or part of any uncalled
balance which shall for the time being be unpaid in respect of any issued ordinary shares held by such
shatcholders or otherwise deal with such sum as directed by such resolution.

Where any difficulty arises in respect of any such distribution, the Directors may settle the same as
they think expedient, and in particular they may issue fractional: certificates, fix the value for
distribution of any fully paid up shares or debentures, make cash payments to any shareholders on the
basis of the value so fixed in order to adjust the rights, and vest any such shares or debentures in
trustees upon such trusts for the persons entitled to share in the appropriation and disiribution as may
seemn just and expedient to the Directors,
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When deemed necessary, a propet contract for the allotment and acceptance of any shares to be
distributed as aforesaid shall be defivered to the Registrar of Companies for registration in accordance
with the Act and the Directors may appoint any petson to sign such contract on behalf of the persons
entitled to shate in the appropriation and distribution and such appointment shall be effective.

NOTICES

Service of notices and when serviee effected

A notice or any other document under these Articles may be given by the Company to any member
either pérsonally or by sending it by post to him in a prepaid letter addressed tohivh at his registered
address in Malaysia as appeating in the Register of Members or the Record of Depositors or (if he has
no registered address within Malaysia) to the address, if any, within Malaysia supplied by him to the
Company for the giving of notices to him. Onty members described in the Register or the Reeord of
Depositors shall be entitled to receive any notice from the Company, Ay notice or other docunients if
served or sent by post, shall bs deemed to have been served or delivered by properly addressing,
prepaying, and posting a letter containing the notice and to have been effected in the case of a notice
of a meeting on the day after the date of its posting, and-in any other ¢ase at the time at which the letter
would be delivered ih the ordinary course of post.

A notice by advertisement under these Articles shall be deemed given on tho day on which the
advertisement appears in the daily newspapers through which such advertisement is wade.

Notice to persons entitled by transmission

A notice may be given by the Company to the persons entitled to a shave irconsequence of the death
ot bankruptey of a member by sending it through the post in a prepaid letter addressed to them by
ndmie, ot by fhe title of representatives of the deceased, ot assignee of the bankrupt, or by any like
description, at any address, if within Malaysia supplied for the purpose by the persons ¢laiming to be
so entitled, or (until such an address has been so supplied) by giving the notice in any manner in which
the same might have been given if the death or barikruptey had not oceurred.

WINDING-UP
(1) Distribution of assefs

If the Company shall be wound np and the assets available for distribution among the
Menthers as such-shall be insufficient to repay the whole of the paid up capital such assets
shall be distributed so that as nearly as may be the fosses shall be-borne by the Members in
propostion to the capital paid up or which cught to have been paid up at the commencement
of the winding up on the shares held by them respectively. And if in a winding up, the assets
available for distribution among the Members shall be more than sufficient to repay the whole
.ofthe capital paid up at the commencement of the winding up, the excess shall be distributed
among the Members in proportion to the capital, at the commencement of the winding up,
paid up or which ought to have been paid up on the shares held by them respectively. But this
Article is to be without prejudice-fo the rights of the holders of shares issued upon special
teimns and conditions,
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(2) Distribution of assets in specie

If the Company shall be wound up (whether the liquidation is voluntary, under supervision, or
by the court) the liquidator may, with the sanction of a special resolution of the Company and
any other sanction required by the Act, divide among the Members in kind or otherwise the
whole or any part of the assets of the Company and whether or niof theassets shall consist of
property of one kind or shall consist of propertics of different kinds, and may for such purpose
set such value as he deems fair upon any one (1) or more class or classes of property to-be
divided aforesaid and may delermine how such division shall be catried out as between the
Members o different classes of Members. The liguidator may, with the like sanction vest the
whole or any part of the assets in trusteeg upon such trusts for the benefit of Members as the
Hquidator shall think fit, and the liquidation of the Company may be closed and the Company
dissolved, but so that no contributory shall be compelled to accept any shares in respect of
which there is a Hability.

3} Liquidator’s remuneration subject to approval by membey

On the voluntary liquidation of the Company, no commission or fee shall be paid to a
liqueidatoruniess it shall have been approved by Members, The amount of' such payment shall
be netified to all Members at least seven (7) days before the meeting at which it is to be
considered,

INDEMNITY
Indernnity

The Directors, Auditors, Secretary and other officers for the time being of the Company and any
trustees for the time being acting in relation to any of the affairs of the Compay, and their heirs,
executors and administrators respectively, shall be indenmified out of the assets of the Company from
and against all actions proceedings costs charges losses damages and expenses which they or any of
them shall or may incur or sustain by reason of any act done omitted in or about the execution of their
duty in their respective offices or trusts, except such (if any) that they shall incur or sustain by or
through their own willful neglect or default respectively, and no such officer or trustee shall be
answerable for the acts, receipts neglects or defauits of anty other officer or trustee, or for joinin Zin
any receipt for the sake of conformity, or for the solvenoy or honesty of any bankers or other pPerscns
with whom any moneys or effecis belonging fo the Company may be lodged or deposited for safe
custody, or for any insufficiency or deficiency of any security upon which any moneys of the
Company shall be invested, or for any other loss or damage due {o any such cause as aforesaid, or
which may happen in or gbout the exeention of his office or trust, nnless the same shall happen
through the willful neglect or default of such- officer or trustee,

SECRECY CLAUSE
Seerecy

Save asg may be expressly provided by the Act; no Member shall bo entitled to enter into or upon or
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inspect any premises or property of the Company. nor to require discovery of any infonnatiof
respecting any detail of the Company’s business.or any matter which is or may be in the nature of'a
trade secret, or sectet process which may relate to the conduct of the business-of the Cotnpany and

which, in the opinion of the Directors, it would be inexpedient in the interest of the Mebers of the
Coinpany to cormunicate to the public.

ERFECTS OF LISTING REQUIREMENTS

These Arficles shall be construed with striet compliance to the Listing Requirements in that:-

(1)

@

€)

@

<)

®)

Notwithstanding anything contained in these Atticles, if the Listing Requirements prohibit
an aot being done, the act shall not be done.

Nothing contained in these Artitles prevents an act being done fhat the Listing Requirements
require to be done.

If the Listing Requirements require an act to be done or not to be done, authority is given for
that act to be.dene or not to be done {as the cagse may be).

If the Listing Requirements require these Articles to contain a provision and they do not
contain such a provision, thiese Articles are deemed to contain that provision.

If the Listing Requirements require these Articles not to contain a provision and they contain
such a provision, these Articles are deemed not to contain that provision.

If any provision of these Articles is or becomes inconsistent with the Listing Requireinents,
these Articles are deemed not to contain that provision to the extent of the inconsistency.
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