THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.

If you are in any doubt as to the course of action you should take, you should consult your stockbroker,
bank manager, solicitor, accountant or other professional advisers immediately.

Bursa Malaysia Securities Berhad (“Bursa Securities”) has not perused the contents of this Circular in
relation to the Proposed Amendment (as defined in this Circular) as it is an exempt document pursuant to
Practice Note 18 of the Main Market Listing Requirements of Bursa Securities.

Bursa Securities takes no responsibility for the contents of this Circular, makes no representation as to its
accuracy or completeness and expressly disclaims any liability whatsoever for any loss howsoever arising
from or in reliance upon the whole or any part of the contents of this Circular.
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The special resolution in respect of the above proposal, will be tabled as a Special Business at the 105"
Annual General Meeting (“AGM”) of the Company. Notice of the AGM together with the Proxy Form are
set out in the 2019 Annual Report of the Company dispatched together with this Circular. The details of
the AGM are as follows:

Date and time of the 105™ AGM: Friday, 23 August 2019 at 11.00 a.m.

Venue of the 105" AGM: United Malacca Berhad Building, 6" Floor, No. 61 Jalan Melaka
Raya 8, Taman Melaka Raya, 75000 Melaka.

In the event you wish to appoint a proxy, you are requested to complete, sign and return the Proxy Form
enclosed in the 2019 Annual Report in accordance with the instructions contained therein. The completed
Proxy Form must be deposited at the Company’s registered office, United Malacca Berhad Building, 6"
Floor, No. 61 Jalan Melaka Raya 8, Taman Melaka Raya, 75000 Melaka, not less than 48 hours before
the time set for holding the AGM. The lodgement of the Proxy Form will not preclude you from attending
and voting in person at the AGM should you subsequently wish to do so.

This Circular is dated 1 August 2019.




DEFINITIONS

Except where the context otherwise requires, the following definitions shall apply throughout this
Circular:

Act :  Companies Act, 2016 as amended from time to time and any re-
enactment thereof

AGM . Annual General Meeting

Board . Board of Directors of United Malacca Berhad

Circular :  This circular dated 1 August 2019 to the shareholders of United
Malacca Berhad in relation to the Proposed Amendments

Constitution : The constitution of United Malacca Berhad

LPD : 23 July 2019, being the latest practicable date prior to the printing of
this Circular

Proposed Amendment . Proposed amendments to the Constitution of United Malacca Berhad

RM and sen . Ringgit Malaysia and sen respectively

UMB or the Company : United Malacca Berhad (Company No.: 1319-V)

Words denoting the singular shall, where applicable, include the plural and vice versa. Words denoting
the masculine gender shall, where applicable, include the feminine and neutral gender and vice versa.

References to persons shall include corporations, unless otherwise specified.

All references to “you” in this Circular are to the shareholders of UMB who are entitled to attend and vote
at the 105™ AGM and whose names appear in UMB’s Record of Depositors as at 15 August 2019.

All references to “we”, “us”, “our” and “ourselves” are in respect to UMB and/or UMB Group, as the case
may be.

All references to dates and times in this Circular shall refer to Malaysian dates and times, unless
otherwise indicated.

Any reference in this Circular to any enactment shall refer to that enactment currently enforced and as
may be amended from time to time and any re-enactment thereof.

Any discrepancy in the tables between the amount listed and the totals in this Circular are due to
rounding up.

(The rest of this page has been intentionally left blank)
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To: The shareholders of United Malacca Berhad
Dear Sir/Madam,

PROPOSED AMENDMENTS TO THE CONSTITUTION OF UNITED MALACCA BERHAD

1. INTRODUCTION

On 26 June 2019, the Company announced to Bursa Securities that it will seek
shareholders’ approval for the Proposed Amendments at the forthcoming 105™ AGM.

The purpose of this Circular is to provide you with information on the Proposed
Amendments and to seek your approval for the Special Resolution pertaining to the
Proposed Amendments to be tabled at the forthcoming 105" AGM.



THE PURPOSE OF THIS CIRCULAR IS TO PROVIDE YOU WITH THE DETAILS AND
INFORMATION IN RELATION TO THE PROPOSED AMENDMENTS AND TO SEEK
YOUR APPROVAL FOR THE RESOLUTION PERTAINING TO THE PROPOSED
AMENDMENTS.

YOU ARE ADVISED TO READ AND CAREFULLY CONSIDER THE CONTENTS OF
THIS CIRCULAR TOGETHER WITH THE APPENDICES CONTAINED HEREIN
BEFORE VOTING ON THE RESOLUTION PERTAINING TO THE PROPOSED
AMENDMENTS TO BE TABLED AT THE FORTHCOMING 105" AGM. THE NOTICE
OF THE FORTHCOMING 105" AGM AND PROXY FORM ARE ENCLOSED IN THE
2019 ANNUAL REPORT.

DETAILS OF THE PROPOSED AMENDMENTS

Details of the proposed amendments to the existing Constitution and the new
Constitution of UMB are set out in Appendices Il and lll respectively of this Circular.

RATIONALE FOR THE PROPOSED AMENDMENTS

The Proposed Amendments are undertaken primarily to streamline the existing
Constitution with the Act, which took effect on and from 31 January 2017. The Proposed
Amendments are also undertaken to align the existing Constitution with the Main Market
Listing Requirements issued by Bursa Securities as at 13 March 2019, to clarify certain
provisions and to render consistency throughout in order to facilitate and further enhance
administrative efficiency.

EFFECTS OF THE PROPOSED AMENDMENTS

The Proposed Amendments will not have any effect on the earnings per share, net
assets per share, gearing, share capital and substantial shareholders’ shareholdings of
UMB.

APPROVAL REQUIRED

The Proposed Amendments are conditional upon the approval of the shareholders of
UMB being obtained at the forthcoming 105™ AGM.

INTEREST OF DIRECTORS, MAJOR SHAREHOLDERS AND/OR PERSONS
CONNECTED WITH THEM

None of the Directors, major shareholders and/or persons connected with them have
any interest, direct or indirect, in the Proposed Amendments.



7. DIRECTORS’ STATEMENT AND RECOMMENDATION

The Board, having considered the Proposed Amendments, is of the opinion that the
Proposed Amendments are in the best interests of the Company and hereby
recommends that you vote in favour of the Special Resolution pertaining to the Proposed
Amendments, to be tabled at the forthcoming 105" AGM.

8. AGM

The 105" AGM, the extract of the notice enclosed with this Circular, will be held at
United Malacca Berhad Building, 6™ Floor, No. 61 Jalan Melaka Raya 8, Taman Melaka
Raya, 75000 Melaka on Friday, 23 August 2019 at 11.00 a.m. for the purpose of
considering and if thought fit, passing, with or without modification, the resolution to give
effect to the Proposed Amendments.

If you are unable to attend and vote in person at the AGM, please complete, sign and
return the enclosed Proxy Form in accordance with the instructions contained therein as
soon as possible and in any event so as to arrive at the Company’s registered office,
United Malacca Berhad Building, 6™ Floor, No. 61 Jalan Melaka Raya 8, Taman Melaka
Raya, 75000 Melaka, not less than 48 hours before the time set for the 105" AGM.

The lodging of the Proxy Form will not preclude you from attending and voting in person
at the 105™ AGM should you subsequently wish to do so.

9. FURTHER INFORMATION

Please refer to the appendices accompanying this Circular for further information.

Yours faithfully,
For and on behalf of
UNITED MALACCA BERHAD

Datin Paduka Tan Siok Choo
Chairperson and Non-Independent Non-Executive Director



APPENDIX | - FURTHER INFORMATION

1. RESPONSIBILITY STATEMENT

This Circular has been seen and approved by the Board it collectively and individually
accepts full responsibility for the accuracy of the information given in this Circular and
confirms that after making all reasonable enquiries and to the best of its knowledge and
belief, there are no other facts, the omission of which would make any statement herein
false or misleading.

2. MATERIAL LITIGATION

As at the date of this Circular, UMB is not engaged or involved in any material litigation,
claims or arbitration either as plaintiff or defendant, and the Board is not aware and does
not have any knowledge of any proceedings pending or threatened against UMB, or of
any facts likely to give rise to any proceedings which might materially and adversely
affect the financial position or business of UMB.

3. MATERIAL CONTRACTS

Save as disclosed below, UMB has not entered into any material contracts (being a
contract that was entered into outside the ordinary course of its business) within the past
two (2) years preceding the LPD:-

Proposed Sale of Plantation Assets for an Aggregate Cash Consideration of
RM175.15 Million

On 12 November 2018, UMB announced to Bursa Securities its intention to sell four (4)
plantation estates located in Melaka and Negeri Sembilan through an open tender
process.

On 3 January 2019, UMB entered into three (3) separate conditional sale and purchase
agreements (“CSPA”) to sell the following plantation land including all immoveable
assets and buildings erected thereon (collectively, the “Plantation Assets”) measuring
an aggregate land area of approximately 1,021.06 hectares for a total cash
consideration of RM175,145,285, subject to the terms and conditions of the CSPAs:

(a) CSPA with Huat Lai Broiler Breeders Sdn Bhd for the proposed sale of the
following plantation land with total combined land area of approximately 568.09
hectares for a total cash consideration of RM96,793,900 (“Proposed Sale I"):

(i the sale of 11 lots of land with total land area of approximately 354.64
hectares located in Mukim Ramuan China Besar and Mukim Sungei Baru
llir, District of Alor Gajah, Melaka (“Masjid Tanah Estate”) for a cash
consideration of RM61,078,150; and

(i) the sale of 18 lots of land with total land area of approximately 213.45
hectares located in Mukim Selandar, District of Jasin, Melaka (“Selandar

Estate”) for a cash consideration of RM35,715,750;
(b) CSPA with HLRB Broiler Farm Sdn Bhd for the proposed sale of 2 lots of land
with total land area of approximately 298.91 hectares located in Mukim
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Gemencheh, District of Tampin, Negeri Sembilan (“Tampin Estate”) for a cash
consideration of RM51,703,400 (“Proposed Sale II"); and

(c) CSPA with HLRB Processing Sdn Bhd for the proposed sale of 3 lots of land with
total land area of approximately 154.06 hectares located in Mukim Pilin and
Mukim Kundor, District of Rembau, Negeri Sembilan (“Pelin Estate”) for a cash
consideration of RM26,647,985 (“Proposed Sale III").

A deposit of RM17.51 million or 10% of the combined sale proceeds was received on 3
January 2019. On 29 March 2019, UMB announced it has exercised its right to extend
the Approval Period (as defined in the CSPAs) for a period of 3 months from 2 April
2019 to 2 July 2019.

On 3 June 2019, UMB entered into three (3) supplemental agreements to vary certain
clauses in the respective CSPAs; amongst others, it was agreed that Proposed Sale |
would not be conditional upon the execution of the CSPAs for Proposed Sale Il or
Proposed Sale Il or the fulfiiment of any conditions precedent for Proposed Sale Il or
Proposed Sale lll. The Proposed Sale Il and Proposed Sale Il are nonetheless to be
completed simultaneously.

On 27 June 2019, UMB announced that all the applicable conditions precedent
stipulated under the CSPA for the Proposed Sale | have been fulfilled and accordingly,
the CSPA for Proposed Sale | has become unconditional. UMB has exercised its right to
extend the Approval Period for Proposed Sale |l and Proposed Sale Il for a further
period of three (3) months each from 2 July 2019 to 2 October 2019 respectively.

On 4 July 2019, UMB announced that it has received the balance sale consideration of
RM87,114,510.00 for Proposed Sale |. As such, Proposed Sale | for disposal of Masjid
Tanah Estate and Selandar Estate is deemed completed.

As at the date of this Circular, Proposed Sale Il and Proposed Sale Il involving the
proposed disposal of Pelin Estate and Tampin Estate are still pending completion. The
approval of the Estate Land Board of Negeri Sembilan for the proposed sale of Pelin
Estate has been obtained. However, the approval of the Estate Land Board of Negeri
Sembilan for the proposed sale of the Tampin Estate is still pending.

4. DOCUMENTS AVAILABLE FOR INSPECTION
Copies of the following documents are available for inspection at the registered office of
the Company during normal business hours from the date of this Circular up to and
including the date of the 105™ AGM:-
(a) the existing Constitution of UMB;

(b) the audited financial statements of UMB for the past two (2) financial years
ended 30 April 2018 and 2019; and

(c) the relevant material contracts referred to in Section 3 of this Appendix.



APPENDIX II - PROPOSED AMENDMENTS TO THE EXISTING CONSTITUTION OF UNITED
MALACCA BERHAD

The existing Constitution of the Company be amended as follows:-

Wherever appearing in the Constitution the term “these presents” shall be amended to

“this Constitution”;

Wherever appearing in the Constitution the word “Article” or “Articles” shall be amended to

“Clause” or “Clauses’;

The clauses in the Constitution be re-numbered accordingly following amendments and
deletions in various provisions therein; and

iv.  That the following clauses and articles in the Constitution be amended as in bold follows:-
Clause Existing Clauses of the Constitution Clause Proposed Amendment
No. No.
THE COMPANIES’ ORDINANCE, 1889 THE COMPANIES ACT 2016-ORDINANCE;
1889
COMPANY LIMITED BY SHARES PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM-OF-ASSOCIATION
MEMORANDUM OF ASSOCIATION CONSTITUTION
OF OF
FHE UNITED-MALACCA RUBBER ESTATES,
THE UNITED MALACCA RUBBER ’
ESTATES, LIMITED LIMITED
UNITED MALACCA BERHAD
1. The name of the Company is THE 1. The name of the Company is “UNITED
UNITED MALACCA RUBBER ESTATES, MALACCA BERHAD” THE——UNITED
LIMITED. MALACCA RUBBER ESTATES, LIMITED.
2. The Registered Office of the Company will 2. The Rregistered Ooffice of the Company will be
be situated at Malacca. situated at in Malacca.
3. The objects for which the Company is 3. No change
established are:-
(a) To enter into and carry into (a) No change
effect, with such (if any)
modifications or alterations as
may be agreed upon, an

agreement dated the 20th day of
April, 1910, and made between
Tan Cheng Lock of the one part
and E. L. Seth, acting on behalf
of the Company of the other part
being an agreement for the sale
and purchase of  certain
plantations in Malacca.

(b) To carry on the business of
planters, cultivators, receivers

and buyers of rubber and every

(b) (i) To carry on the business of
planters, cultivators, receivers

and buyers of rubber and every
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kind of produce of the soil, to
prepare, manufacture and render
marketable any such produce,
and to sell, dispose of and deal in
any such produce, either in its
prepared, manufactured or raw
state, and either by wholesale or
retail. To work, win, get, render
merchantable, turn to account
and deal with any mineral or
other substances in or under or
near to any lands of the
Company, and any timber on
such lands, and to carry on

business as farmers, miners,
merchants, shipowners,
wharfingers, warehousemen,

general store keepers and
brokers and any other trade or
business whatsoever which can,
in the opinion of the Board, be
advantageously carried on by the
Company in connection with or
as auxiliary to any business of
the Company hereby expressly
authorised or which is in such
opinion calculated directly to
enhance the value of or render
profitable any of the Company’s
property or rights.

kind of produce of the soil, to
prepare, manufacture and render
marketable any such produce,
and to sell, dispose of and deal
in any such produce, either in its
prepared, manufactured or raw
state, and either by wholesale or
retail.

(i) To work, win; get and render
merchantable oil palm, stevia,
coconut, cocoa and coffee,
turn to account and deal with any
mineral or other substances in or
under or near to any lands of the
Company, and any timber on
such lands, and to carry on
business as farmers, miners,
merchants, shipowners,
wharfingers; warehousemen;
warehouseowners, general
store keepers and brokers and
any other trade or business
whatsoever which can, in the
opinion of the Board, be
advantageously carried on by the
Company in connection with or
as auxiliary to any expressly
authorised business of the
Company hereby—expressly
authorised-or which is-in—such
opinion—calculated that it
believes will directly o enhance
the value of or render profitable

any of the Company’s property
properties or rights.

(c)

To purchase, take on lease or in
exchange, or on grant from the
Crown or any other authority, hire
or otherwise acquire and hold for
any estate or interest, any lands,
building, easement, rights,
privileges, concessions,
machinery, patent, plant, stock-
in-trade, and any real and
personal property of any kind
necessary or convenient for the
Company’s business.

(c)

To purchase, take on lease or in
exchange, or on grant from the Crown
or-any-other relevant authority, hire or
otherwise acquire and hold for any
estate or interest, any lands, building,
easement, rights, privileges,
concessions, machinery, patent, plant,
stock-in-trade, and any real and
personal property of any kind
necessary or convenient for the
Company’s business.

(d)

To erect, construct, lay down,
enlarge, alter and maintain any
buildings, works conveniences,
and machinery necessary or
convenient for the Company’s
business, or which may seem

(d)

No change
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calculated directly or indirectly to
benefit the Company’s property
or rights, or any of such property
or rights.

(e)

To borrow and raise money for
the purpose of the Company’s
business.

No change

(f)

To mortgage and charge the
undertaking and all or any of the
real and personal property,
present or future, and all or any
of the uncalled capital for time
being of the Company and to
issue at par or at a premium or
discount debentures, mortgage
debentures and debenture stock
payable to bearer or otherwise,
and either permanent or
irredeemable or redeemable or
repayable, and collaterally or
further to secure any securities of
the Company by a trust deed or
order assurance, and to confer
upon the Trustees of any such
deed all such powers of
management and realisation
whether before or after the
security constituted by the Deed
has become enforceable, and
also such powers of control,
supervision and vote as the
Company may think expedient.

To mortgage and charge the
undertaking and all or any of the real
and personal property, present or
future, and all or any of the uncalled
capital for time being of the Company
and to issue debentures, mortgage
debentures and debenture stock
payable to bearer or otherwise, and
either permanent or irredeemable or
redeemable or repayable, and
collaterally or further to secure any
securities of the Company by a trust
deed or order assurance, and to confer
upon the Ftrustees of any such deed
all such powers of management and
realisation whether before or after the
security constituted by the Bdeed has
become enforceable, and also such
powers of control, supervision and vote
as the Company may think expedient.

(9)

To issue and deposit any
securities which the Company
has power to issue by way of
mortgage, to secure any sum
less than the nominal amount of
such securities, and also by way
of security for the performance or
any contracts of obligations of the
Company.

To issue and deposit any securities
which the Company has power to issue
by way of mortgage, to secure any sum
less than the actual value neominal
amount of such securities, and also by
way of security for the performance or
any contracts of obligations of the
Company.

(h)

To receive money on deposit or
loan upon such terms as the
Company may approve, and to
guarantee the debts and
contracts of customers and
others, and to make advance to
customers and other with or
without security, and upon such
terms as the Company may
approve, and generally to act as
bankers for customers and

(h)

No change
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others.

To grant pensions, allowances,
gratuites and bonuses to
employee or ex-employees of the
Company or the dependents of
such persons, and to establish
and support, or to aid in the
establishment and support of any
school, and any educational,
scientific, literary, religious or
charitable institutions, or trade
societies, whether such societies
be solely connected with the
trade carried on by the Company
or its predecessors in business or
not and any clubs or other
establishments  calculated to
advance the interests of the
Company or of the persons
employed by the company or its
predecessors in business.

To grant pensions, allowances,
gratuities and bonuses to employees
or ex-employees of the Company or
the dependents of such persons, and
to establish and support, or to aid in
the establishment and support of any
schools, and any educational,
scientific, literary, religious or charitable
institutions, or trade societies, whether
such societies be solely connected with
the trade carried on by the Company or
its predecessors in business or not and
any clubs or other establishments
calculated to advance the interests of
the Company or of the persons
employed by the eCompany or its
predecessors in business.

)

To make, accept, endorse and
execute promissory notes, bills
of exchange and other negotiable
instruments.

No change

(k)

To issue any shares of the
Company at par, or at a premium
or as fully or in part paid up, and
to invest, and deal with the
moneys of the Company, not
immediately  required, upon
such securities and in such
manner as may from time to time
be determined.

(k)

To issue any shares of the Company at
par—or-at-apremium-or as fully or in
partly paid-up, and to invest, and deal
with the meoneys monies of the
Company, not immediately required,
upon such securities and in such
manner as may from time to time be
determined.

To purchase its own shares in
the manner and to the extent
permitted by and subject to the
provisions of the Companies
Act, 1965 and the requirements
of the Kuala Lumpur Stock
Exchange and any applicable
laws, rules, regulations and
guidelines for the time being
in force, including any
modifications, amendments and
re-enactments in relation thereto.

To purchase its own shares in the
manner and to the extent permitted by
and subject to the provisions of the
Companies Act, 4965 2016 and the
requirements of the Bursa Malaysia
Securities Berhad Kuala—Lumpur
Stock-Exchange and any applicable

laws, rules, regulations and
guidelines for the time being in
force, including any modifications,

amendments and re-enactments in

relation thereto.

(m)

To pay for any property or rights
acquired by the Company either
in cash or shares, with or
without preferred or deferred
rights in respect of dividend or
repayment of capital or

(m)

No change
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otherwise, or by any securities
which the Company has power
to issue, or partly in one mode
and partly in another and
generally on such terms as the
Company may determine.

(n)

To remunerate any person or
Company for services rendered
or to be rendered in placing or
assisting to place any of the
shares or  securities of the
Company, or in or about the
formation or promotion of the
Company or the conduct of its
business.

No change

(0)

To accept payment for any
property or rights sold, or
otherwise disposed of or dealt
with by the Company, either in
cash, by instalments or
otherwise, or in shares, of any
Company, with or without
deferred or preferred rights in
respect of dividend or repayment
of capital or otherwise, or by
means of mortgage or by
debentures or mortgage
debentures or debenture stock or
other securities of any company,
or partly in one mode and partly
in another, and generally on such
terms as the Company may
determine.

(0)

No change

(P)

To enter into partnership or any
joint purse arrangement or any
arrangement for sharing profits,
union of interests or co-operation
with any company or person
carrying on or proposing to carry
on any business within the
objects of this Company and to
acquire and hold shares or
securities of any such company.

To enter into partnership or any joint
venture purse arrangement or any
arrangement for sharing profits, union
of interests or co-operation with any
company or person carrying on or
proposing to carry on any business
within the objects of this Company and
to acquire and hold shares or securities
of any such company.

(@)

To establish or promote or
concur in  establishing or
promoting any other company
whose objects shall include the
acquisition and taking over of all
or any of the undertaking, assets
and liabilities of or the carrying on
of any business within the objects
of this Company, or shall be
deemed as in any manner

(@)

No change

10
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calculated to advance directly or
indirectly the objects or interests
of this Company, and to acquire
and hold shares or securities of
and to guarantee any shares or
securities issued by or any other
obligations of any such company.

(r)

To purchase or otherwise acquire
and undertake all or any part of
the business, property and
liabilities of any person or
company carrying on any
business which this Company is
authorised to carry on, or
possessed of property suitable
for the purpose of the Company.

(n No change

(s)

To sell, improve, manage,
develop, turn to account,
exchange, let on rent, royalty,
share of profits or otherwise,
grant licences, easements and
other rights of and over and in
any other manner deal with or
dispose of the undertaking and
all or any of the property for the
time being of the Company

(s) No change

(t)

To amalgamate with any other
Company whose objects are or
include objects similar to those of
this Company, whether by sale or
purchase (for  shares or
otherwise) of the undertaking,
subject to the liabilities of this or
any such other Company
aforesaid with or without winding
up, or by sale or purchase (for
shares or otherwise) of all the
shares of this or any such other
Company as aforesaid, or by
partnership or any arrangement
of the nature or partnership or in
any other manner.

(t) No change

(u)

To  distribute among the
Members in specie any property
of the Company, or any proceeds
of sale or disposal of any
property of the Company,
whether by way of dividend or
upon a return of capital, but so
that no distribution amounting to
a reduction of capital, be made
except with the sanction (if any)
for the time being required by

(u) No change

11
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law.

(v) To do all or any of the above (v) No change
things in any part of the world,
and either as principals, agents,
trustees, contractors, or
otherwise, and either alone or in
conjunction with others, and
either by or through agents, sub-
contractors, trustees or otherwise
and to do all such other things as
are incidental or conducive to the
above objects or any of them.

AND it is hereby declared that the word No change
“COMPANY” in this clause, except where
used in reference to this Company, shall
be deemed to include any partnership or
other body of persons, whether
incorporated or unincorporated, and
whether domiciled or constituted in the
Straits Settlements, the Federated Malay
States, the United Kingdom or elsewhere.

The liability of the Members is limited. 4. No change

The Capital of the Company is 5. (Deleted)
RM500,000,000 divided into 500,000,000
shares RM1 each, with such respective
rights as are defined by the Articles of
Association registered herewith.

ANY of the said shares for the time being (Shifted to new clause 9 below)
unissued, and any new shares from time to
time to be created, may from time to time
be issued with any such guarantee or any
such right of preference, whether in
respect of dividend or of repayment of
capital, or both or any such other special
privilege or advantage over any shares
previously issued or then about to be
issued, or subject to any conditions or
provisions, and with any such right or
without any right of voting, and generally
on such terms as the Company may from
time to time by Special Resolution
determine but so nevertheless that the
rights or privileges attached to any class of
shares (including any class of shares in
the original capital) may be affected,
altered, modified, or dealt with in
accordance with the provisions in that
behalf contained in the Articles of
Association of the Company as originally
framed or as altered by Special
Resolution.

12
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MALACCA BERHAD

TO THE EXISTING CONSTITUTION OF UNITED

WE, the several persons whose names
and addressed are subscribed, are
desirous of being formed into a Company
in pursuance of this Memorandum of
Association, and we respectively agree to
take the number of Shares in the Capital of
the Company set opposite our respective

WE, the several persons whose names and
addresses are were subscribers upon
formation of the Company,—are-desirous—of
Ig:'l'l'g. l:;'"“’ |||tsl 2 ;i";lm"’."l'. '“','SHE'I"EE
respectively agreed to take the number of
Shares in the Ccapital of the Company set

Schedule to the Companies, 1965, shall
not apply to the Company, except in so far
as the same are repeated or contained in

names. opposite our respective names.
Name, Address and | Number of Name, Address and | Number of
Description shares taken Description of Subscribers | shares taken by
of Subscribers by each each Subscriber
Subscriber YEO TECK | Singapore, | ONE
YEO Singapore, | ONE SOON, Broker.
;g%}f\l Broker. TAN ENG | Singapore, | ONE
' QUEE, Broker.
g-L\J,\IJEEENG Slrn?(a?ore, ONE CHUA KIP | Singapore, | ONE
’ oxer. TAY, Clerk.
CHUA Singapore, | ONE WEE KAY | Singapore, | ONE
KIP TAY, | Clerk. HIN Clerk
WEE Singapore, | ONE LEE PANG | Singapore, | ONE
KAY HIN, | Clerk. LENG, Merchant.
LEE Singapore, | ONE LEE CHIM | Singapore, | ONE
PANG Merchant. TEK, Contractor.
LENG,
. PHUA LIP | Singapore, | ONE
LEE Singapore, | ONE SIAN, Merchant.
CHIM Contractor.
TEK, Dated the 27th day of April, 1910.
PHUA Singapore, | ONE
LIP SIAN, | Merchant.
Dated the 27th day of April, 1910.
THE COMPANIES ACT, 1965 (Deleted)
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
THE UNITED MALACCA RUBBER
ESTATES, BERHAD
Adopted by Special Resolution passed on
28th day of October 1991
PRELIMINARY
The regulations in Table ‘A’ in the Fourth The i i A

provisions set out in the Third Schedule to
the Companies Act, 4965 2016 shall not apply
to the Company, except in so far as the same

13
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MALACCA BERHAD

TO THE

EXISTING CONSTITUTION OF UNITED

these presents

are repeated or contained in thesepresents

this Constitution.

In these presents the words standing in the
first column of the Table next hereinafter
contained shall bear the meanings set
opposite to them respectively in the
second column thereof, if not inconsistent
with the subject or context:-

In these-presents this Constitution the words
standing in the first column of the Table next

hereinafter-contained shall bear the meanings
set opposite to them respectively in the second
column thereof, if not inconsistent with the
subject or context:-

WORDS MEANINGS
The Act The Companies Act, 1965
or any statutory

modification amendment
or re-enactment thereof

These These Articles of
Presents Association as originally
framed or as from time to
time altered by Special

Resolution

NEW

Central Securities Industry

Depositories (Central Depositories) Act

Act 1991

Central Malaysian

Depository Central Depository Sdn.
Bhd.

NEW

NEW

Depositor A holder of Securities
Account

Deposited A security in the

Security Company standing to the
credit of a Securities
Account of the Depositor
subject to the provisions

(Deleted) (Deleted)

The “Act” The Companies Act, 1965
2016 or any statutory
modification, amendment or
re-enactment thereof for the
time being in force;

(Deleted) (Deleted)

“Board” The board of directors of the
Company for the time being;

“Central Securities  Industry (Central

Depositories Depositories) Act 1991 or any

Act” statutory modification,

amendment or re-enactment
thereof for the time being in

force;
“Central Malaysianh—Central Bursa
Depository” Malaysia Depository  Sdn.

Bhd. (165570-W) which
expression shall include any
successors thereof;

“Company” United Malacca Berhad
(1319-V);

“Constitution” | This Constitution as
originally framed or as
altered from time to time by
special resolution;

“Depositor” A holder of Securities Account
established by the Central
Depository;

“Deposited No change

Security”

14
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of the Central

Depositories Act and the

Rules

NEW “Directors” The Directors for time being
of the Company as a body,
or a quorum of the Directors
present at a meeting of the
Directors;

NEW “Securities” | Debentures, stocks and
shares of the Company
and includes any right or
option in respect thereof;

Securities An account established “Securities No change

Account by the Central Depository Account”

for a Depositor for the
recording of deposit of
securities and for dealing
in such securities by the
Depositor as permitted by
under the Central
Depositories Act and/or
the Rules
Record of | A record provided by the “Record of | No change
Depositors Central Depository to the Depositors”
Company under Chapter
24.0 of the Rules
Rules The Rules of the Central “Rules” The Rules of the Central
Depository Depository and any
appendices thereto
including any modification
or amendment thereof that
may be made from time to
time;

Market Day Any day between “Market Day” | No change

Mondays and Fridays
which is not a public
holiday or not a day on
which there is no trading
on the Stock Exchange

Foreign Securities Industry (Deleted) (Deleted)

Ownership (Central Depositories)

Regulations (Foreign Ownership

Regulations 1996)
Register of | The register of members “Register of | The register of members
Members maintained by the Members” maintained by the Company
Company under Section under Section 50 of the Act;
158 of the Act
Prescribed The aggregate limit of (Deleted) (Deleted)
Limit 49% of the total issued
ordinary share capital of
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MALACCA BERHAD

TO THE EXISTING CONSTITUTION OF UNITED

the Company or such
other limit as may from
time to time be imposed
or prescribed by any
written law for the time
being in force or by any
rules, regulations, orders
or directives issued by
any regulatory  body
having jurisdiction thereof
or by these Articles or any
other constituent
documents of the
Company in respect of
the ownership of shares

Market Place

is specified to be an
approved market place in
the Securities Industry
(Central Depositories)
Exemption Order (No.2)

in the Company by
Foreigners
Entitled Any Member of the Entitled Any Member of the Company
Member Company for the time Member for the time being shall be
being shall be entitled entitled under the provisions of
under the provisions of these—presents this
these presents to receive Constitution to receive notice
notice of, and to attend of, and to attend and vote at
and vote at general general meeting or meetings of
meeting or meetings of the Company but excluding:-
the Company but .
excluding:- 3)—any Member-who-is—a forei being._nof
a) any Member who is entitled-to-exercise-any
a foreigner as being right ——whatsoever
not entitled to conferred by
exercise any right membership—to—vote—at
whatsoever any-general-meeting-or
conferred by meetings——of —the
membership to vote Company—pursuant—to
at any general and-in-accordance-with
meeting or meetings Article 29(e){ii}of these
of the Company presents——this
pursuant to and in Constitution;
icr:tgordance - with any Member who has not paid
icle  29(e)(ii) of
these presents: all caII's and other moneys for
’ the time being due and
any Member who has not payable on and in respect of
paid all calls and other the shares in the Company
moneys for the time being held by him;
due and payable on and
in respect of the shares in
the Company held by him
Approved A stock exchange which (Deleted) (Deleted)
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Requirements

APPENDIX 1l - PROPOSED AMENDMENTS
MALACCA BERHAD
1998
Authorised A person who is
Nominees authorised to act as
nominee as specified
under the Rules
Exempt An exempt authorised
Authorised nominee refers to an
Nominee authorised nominee
defined under the
Securities Industry
(Central Depositories) Act
1991 (“SICDA”) which is
exempted from
compliance  with  the
provisions of subsection
25A(1) of SICDA
The Stock | The main Board Listing
Exchange Requirements of Kuala
Listing Lumpur Stock Exchange

as may be amended from
time to time including any
re-enactment thereof

NEW

NEW

beneficial
owner

In relation to deposited
securities, the ultimate
owner of the deposited
securities who is entitled
to all rights, benefits,
powers and privileges
and is subject to all
liabilities, duties and
obligations in respect of,
or arising from, the
deposited securities and
does not include a
nominee of any
description

The Office

The Registered Office of
the Company

The Seal

The Common Seal of the

(Deleted) (Deleted)
(Deleted) (Deleted)
“The—Stockl The main market Board
Exchange Llisting Rrequirements of the
Listing Kuala—Lumpur Stock

Requirements”

Exchange Bursa Malaysia

Securities Berhad as may be
amended from time to time

including any re-enactment
thereof;

“Statutes” The Act and every other law
for the time being in force
concerning and affecting the
Company;

“Stock Bursa Malaysia Securities

Exchange” Berhad and/or other stock
exchange on which the
Securities of the Company
are quoted;

“beneficial No change

owner”

Fhe “Office” The Rregistered Ooffice of the
Company;

Fhe “Seal” No change
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MALACCA BERHAD

Company

Member Any person/persons for “Member” Any person{ or persons for the
the time being holding time being holding shares in
shares in the Company the Company and whose
and whose names appear names appear in the Register
in the Register of of Members (except the
Members (except the Malaysian—Central Bursa
Malaysian Central Malaysia Depository
Depository Nominees Nominees Sdn. Bhd.) and
Sdn. Bhd.) and subject to subject to the provisions of the
the provisions of the Central Depository Act and
Central Depository Act the—Foreign——Ownership
and the Foreign Regulations any depositor/
Ownership  Regulations depositors for the time being of
any depositor/depositors any deposited security whose
for the time being of any names appear on the Record
deposited security whose of Depositors;
names appear on the
Record of Depositors.

Person This expression shall “Person” No change
include a body of
persons, corporate or
unincorporated

Foreigner (a) an individual who is (Deleted) (Deleted)

not a citizen of

Malaysia:

(b) a body, corporate or
unincoporate which is
incorporated or
constituted, as the
case may be, outside
Malaysia:

(c) a trustee
administering a trust
which is constituted
under any foreign
law:

(d) a trust corporation
which is incorporated
under any foreign
law:

(e) a society, including a
co-operative  society

or any other
institution, which is
constituted,

registered or

incorporated  under
any foreign law;

(f) a nominee company
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incorporated in
Malaysia which;

0] is identified with

the word
“(Asing)” in its
name; and

(i) performs  the
services of
nominee, agent
or trustee solely
for or on behalf
of legal or
beneficial
owners of
securities who
are foreigners;
or

a company, other than a
company described under
paragraph (f), which is
incorporated in Malaysia
and any one of the
persons or combination of
the persons referred to in
paragraph (a), (b), (c), (d)
or (e) is enttled to
exercise or control the
exercise of more than fifty
per centum of the voting
rights of the Company.

vice versa.

Dividend Includes bonus

Month Calendar month.

Year Year from the 1% January
to the 31% December
inclusive.

In writing Written, printed or
lithographed, or partly
one and partly another,
and other modes of
representing or
reproducing words.

Words importing the singular number

(only) shall include the plural number and

gender, and

Words importing the masculine gender
only shall include the feminine and neuter

Subject as aforesaid, any words defined in

“Dividend” No change

“Month” No change

“Year” No change

“in writing” Written, printed or
lithographed, or visibly
expressed in all or any of
these or any partly one-and
partly —another,—and other
modes of representing or
reproducing words.

No change

No change

Subject as aforesaid, any words defined in the
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TO THE

EXISTING CONSTITUTION OF UNITED

the Act shall, if not inconsistent with the

Act shall, if not inconsistent with the subject or

unissued, and any new shares from time to
time to be created, may from time to time
be issued with any such guarantee or any
such right of preference, whether in
respect of dividend or of repayment of
capital, or both or any such other special
privilege or advantage over any shares
previously issued or then about to be
issued, or subject to any conditions or
provisions, and with any such right or
without any right of voting, and generally
on such terms as the Company may from
time to time by Special Resolution
determine but so nevertheless that the
rights or privileges attached to any class of
shares (including any class of shares in
the original capital) may be affected,

subject or context, bear the same meaning context, bear the same meaning in these
in these presents. presents this Constitution.
BUSINESS BUSINESS

No part of the funds of the Company shall 7. No part of the funds of the Company shall be
be employed in the purchase of or in loans 3 employed—in used for the purpose of the
upon the security of shares in the ) purchase of er-inloan—upon-the-security of
Company and the Company shall not, shares in the Company and the Company shall
except as authorised by Section 67 of the not, except as authorised by Section 67 123 of
Act, give any financial assistance for the the Act, give any financial assistance for the
purpose of or in connection with any purpose of or in connection with any purchase
purchase of, or subscription for, shares in of, or subscription for, shares in the Company
the Company nor, except as authorised by nor, except as authorised by Section 433 224
Section 133 of the Act, make, guarantee or of the Act, make, guarantee or provide any
provide any security in connection with a security in connection with a loan to any Director
loan to any Director of the Company or a of the Company or a company which is deemed
company which is deemed to be related to to be related to the Company by virtue of
the Company by virtue of Section 6 of the Section 6 7 of the Act.
Act.

3A. The Company shall have the power, 8. The Company shall have the power, subject to
subject to and in accordance with the 3A and in accordance with the provisions Section
provisions of the Act and any rules, ) 127 of the Act and any rules, regulations and
regulations and guidelines thereunder guidelines thereunder issued by theStock
issued by the Stock Exchange and any Exehange Bursa Malaysia and any other
other relevant authorities in respect thereof relevant authorities in respect thereof for the
for the time being in force to purchase its time being in force to purchase its own shares
own shares and thereafter to deal with the and thereafter to deal with the shares purchased
shares purchased in accordance with the in accordance with the provisions of the Act and
provisions of the Act and any rules, any rules, regulations and guidelines thereunder
regulations and guidelines thereunder issued by the —Stock—Exchange Bursa
issued by the Stock Exchange and any Malaysia and any other relevant authorities in
other relevant authorities in respect respect thereof.
thereof.

SHARES SHARES

ANY of the said shares for the time being 9. AnyNY-—of the-said shares for the time being

unissued, and any new shares from time to time
to be created, may from time to time be issued
with any such guarantee or any such right of
preference, whether in respect of dividend or of
repayment of capital, or both or any such other
special privilege or advantage over any shares
previously issued or then about to be issued, or
subject to any conditions or provisions, and with
any such right or without any right of voting, and
generally on such terms as the Company may
from time to time by —Sspecial Rresolution
determine. but-so nNevertheless, that-the
rights or privileges attached to any class of
shares (including any class of shares in the
original capital) may be affected, altered,
modified, or dealt with in accordance with the
provisions in that behalf contained in—the
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altered, modified, or dealt with in
accordance with the provisions in that
behalf contained in the Articles of
Association of the Company as originally
framed or as altered by Special
Resolution.

Articles of Association- this Constitution of

the-Company as originally framed or as altered
by special resolution.

Without prejudice to any special rights
previously conferred on the holders of any
share or class of shares already issued,
any shares in the Company (whether
forming part of the original capital or not)
shall be issued only with the prior approval
of the Company in General Meeting and in
accordance with the provisions of Section
132D of the Act and may be issued with or
have attached thereto such preferred,
deferred or other special rights, or such
restrictions, whether in regard to dividend,
return of capital, voting or otherwise, as
the Company may from time to time by

10.

Without prejudice to any special rights
previously conferred on the holders of any
shares or class of shares already issued, any
shares in the Company (whether forming part of
the original capital or not) shall be issued only
with the prior approval of the Company in
Ggeneral Mmeeting and in accordance with the
provisions—of Sections 432D 75 and 76 of the
Act and may be issued with or have attached
thereto such preferred, deferred or other special
rights, or such restrictions, whether in regard to
dividend, return of capital, voting or otherwise,
as the Company may from time to time by
ordinary resolution determine provided that:-

shall have the same rights as the
holders of ordinary shares as
regards receiving notices, reports
and audited accounts and
attending general meetings of the
Company but such holders shall
not be entitled to vote at any
such meeting unless:

(i) the business of the meeting
is or includes the
consideration of a resolution
to reduce any part of the
share capital of the
Company (other  than
repayment in the course of
a winding up of the
Company) in accordance
with Article 59 hereof, or to
wind up the Company, or to
sanction the disposal of the
whole of the property,
business and undertaking of
the Company, or where the
proposition directly affects
their rights and privileges (in

ordinary resolution determine provided
that:-
(a) the total nominal value of (Deleted)
preference shares issued shall
not exceed the total nominal
value of the issued ordinary
shares at any time. and
(b) the holders of preference shares (a) the holders of preference shares shall

have the same rights as the holders of
ordinary shares as regards receiving
notices, reports and audited accounts
and attending general meetings of the
Company but such holders shall not be
entitled to vote at any such meeting
unless:

(i) thebusiness—of the meeting is
convened for the purpose of
reducing or—includes—the
reduce any part of the share
capital of the Company (other
than repayment in the course of a
winding up of the Company) in
accordance with this
Constitution Asrticle—59—hereof,
or to wind up the Company, or to
sanction the disposal of the whole
of the property, business and
undertaking of the Company, or
where the proposition directly
affects their rights and privileges
(in which case the holders of the
preference shares shall be entitled
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which case the holders of
the preference shares shall
be entitled to vote only on
such resolution); or

(i) at the date of the notice
convening the meeting the
dividend or part of the
dividend on the preference
shares in arrears for more
than six months; or

(iii) during the period of winding-
up of the Company

to vote only on such resolutions);
or

(i) at the date of the notice convening
the meeting the dividend or part of
the dividend on the preference
shares in arrears for more than six
(6) months; or

(iii) during the period of winding-up of
the Company

(c) the holders of preference shares
shall be entitled to a return of the
capital paid up on these shares
(together with a sum equal to any
arrears or deficiency of the fixed
dividend calculated down to the
date of the return of capital) in
priority to any payment to the
holders of the ordinary shares on
a winding up of the Company, but
the preference shares shall not
entitle the holders thereof to any
further or other participation in
the profits or assets of the
Company.

(b) No change

4A.

The Company must ensure that all new
issues of shares for which listing is sought
are made by way of crediting the securities
accounts of the allottees with such shares
save and except where it is specially
exempted from compliance with the
Central Depositories Act, in which event it
shall so similarly be exempted from
compliance with the Stock Exchange
Listing Requirements. For this purpose,
the Company must notify the Central
Depository of the names of the allottees
and all such particulars required by the
Central Depository, to enable the Central
Depository to make the appropriate entries
in the securities accounts of such allottees.

The Company must ensure that all new issues
of shares for which listing is sought are made by
way of crediting the sSecurities aAccounts of
the allottees with such shares save and except
where it is specially exempted from compliance
with the Central Depositories Act, in which event
it shall se similarly be exempted from
compliance with the Stoek—Exchange Listing
Requirements. For this purpose, the Company
must notify the Central Depository of the names
of the allottees and all such particulars required
by the Central Depository, to enable the Central
Depository to make the appropriate entries in
the securities accounts of such allottees

4B.

The Company must not cause or authorise
its registrars to cause the securities
accounts of the allottees to be credited
with the additional shares until after the
Company has filed with the Stock
Exchange an application for listing of such
additional shares and been notified by the
Stock Exchange that they have been
authorised for listing.

12.

The Company must not cause or authorise its
the registrars to cause the securities accounts
of the allottees to be credited with the additional
shares until after the Company has filed with the
Stock—Exehange Bursa Malaysia an

application for listing of such additional shares

and been notified by the Stock—Exchange
Bursa Malaysia that they the shares have

been authorised for listing.
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Subject to the Act, any preference shares 13. Subject to the Section 72 of the Act, any
may be issued on the terms that they are 5. preference shares may be issued on the terms
or at the option of the Company are liable, ) that they are or at the option of the Company
to be redeemed. are liable, to be redeemed. The shares shall be
redeemable only if the shares are fully paid
up and the redemption shall be out of-
(a) profits;
(b) a fresh issue of shares; or
(c) capital of the company.
The redemption of the preference shares
shall not be taken as reducing the amount of
share capital of the Company.
(a) whenever the capital of the 14. (a) Whenever the capital of the Company
Company is divided into different 6. is divided into different classes of

classes of shares, the special
rights attached to any class may,
either with the consent in writing
of the Entitled Members being
holders of three-fourths of the
issued shares of the class or with
sanction of a special resolution
passed at a separate meeting of
such holders (but not otherwise),
be modified or abrogated, and
may be so modified or abrogated
either whilst the Company is a
going concern or during or in
contemplation of a winding up.
To every such separate meeting
all the provisions of these
presents relating to general
meetings or to the proceedings
thereat shall, mutatis mutandis,
apply, except that the necessary
quorum shall be two Entitled
Members at least holding or
representing by proxy one-third
of the issued shares of the class
held by Entitled Members (but so
that if the meeting of such
holders shall stand adjourned to
another day and time and at such
adjourned meeting a quorum as
above defined is not present,
those Entitled Members who are
present at such adjourned
meeting in person or by the proxy
shall be a quorum) and that the
Entitted Members being holders
of shares of the class shall, on a
poll, have one vote for every
share of the class held by them

shares, the special rights attached to
any class may, either with the consent
in writing of the Entitted Members
being holders representing not less
than 75 per centum (75%) of the
total voting rights of the
shareholders in the class three-
fourths—of the-issued-shares—of-the
class or with-sanction—of a special
resolution by shareholders in that
class sanctioning the variation

passed—at-a separate meetingof
such-helders (but not otherwise), be
modified or abrogated, and may be so
modified or abrogated either whilst
while the Company is a going concern
or during or in contemplation of a
winding up. To every such separate
meeting all the provisions of these
presents this Constitution relating to
general meetings or to the proceedings
thereat shall, mutatis mutandis, apply,
except that the necessary quorum shall
be two Entitled Members at least
holding or representing by proxy one-
third of the issued shares of the class
held by Entitled Members (but so that if
the meeting of such holders shall stand
adjourned to another day and time and
at such adjourned meeting a quorum
as above defined is not present, those
Entitted Members who are present at
such adjourned meeting in person or
by the proxy shall be a quorum) and
that the Entitted Members being
holders of shares of the class shall, on
a poll, have one vote for every share of
the class held by them respectively,
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respectively,

(b) The special rights conferred upon
the holders of any shares or
class of shares issued with
preferred or other special rights
shall not, unless otherwise
expressly provided by the terms
of issue of such shares of that
class or by these Articles as are
in force at the time of such issue,
be deemed to be modified by the
creation or issue of further shares
ranking pari passu therewith. In
this regards, the Company shall
not unless with the consent of the
existing preference shareholders
at a class meeting or pursuant to
Article 6(a) hereof issue further
preference capital ranking in
priority above preference shares
already issued but may issue
preference shares ranking
equally therewith.

(b) The special rights conferred upon the
holders of any shares or class of
shares issued with preferred or other
special rights shall not, unless
otherwise expressly provided by the
terms of issue of such shares of that
class or by these—Articles this
Constitution as are in force at the time
of such issue, be deemed to be
modified by the creation or issue of
further shares ranking pari passu
therewith. In this regards, the Company
shall not unless with the consent of the
existing preference shareholders at a
class meeting or pursuant to Article
6(a) Clause 14(a) hereof issue further
preference capital ranking in priority
above preference shares already
issued but may issue preference
shares ranking equally therewith.

7. The repayment of preference share capital 15. The repayment of preference share capital other

other than redeemable preference capital, than redeemable preference capital, or any

: * : g
or any other alteration of preference other alteration of preference shareholders
shareholders’ rights, may only be made rights, may only be made pursuant to a Sspecial
pursuant to a Special Resolution of the Rresolution of the preference shareholders
preference shareholder concerned, concerned, PROVIDED ALWAYS that where the
PROVIDED ALWAYS that where the necessary majority for such a Sspecial
necessary majority for such a Special Rresolution is not obtained at the meeting,
Resolution is not obtained at the meeting, consent in writing representing not less than
consent in writing, if obtained from the seventy-five per centum (75%) of the total
holders of three-fourths of the preference voting rights if-obtained-from-the-holders—of
capital concerned within two months three-fourths of the preference capital
meeting, shall be as valid and effectual as concerned within two (2) months meeting, shall
a Special Resolution carried at the be as valid and effectual as a Sspecial
meeting. Rresolution carried at the meeting.

8. If shares of a class other than ordinary 16. If shares of a class other than ordinary shares
shares are issued, the rights attaching to s. are issued, the rights attaching to these shares
these shares shall be clearly expressed ) shall be clearly expressed and set out in this
and set out in these presents. Constitution. these presents.

9. No shares shall be issued which shall have 17. Subject to any conditions imposed by the
the effect of transferring a controlling 9 Stock—Exchange Bursa Malaysia and/or
interest without the prior approval of the ) other relevant authorities, Nno shares shall
Members in General Meeting. be issued which shall have the effect of

transferring a controlling interest in the
Company to any person or corporation
without the prior approval of the Members in a
Ggeneral Mmeeting.

10. Except with the approval of the Company 18. Except with the approval of the Company in a

in General Meeting, the Company shall

24




APPENDIX II - PROPOSED AMENDMENTS TO THE EXISTING CONSTITUTION OF UNITED

MALACCA BERHAD
not:- 40- Ggeneral Mmeeting, the Company shall not:-
(a) Issue any shares at a discount (a) Issue—any—shares—at—a—discount
except as authorised under the except—as—authorized—under—the
provisions of Section 59 of the provisions-of Section-59-of the Act;
Act; or
In the case of shares offered to the
public for subscription, allow the
amount payable on application on
each share offered to be less than
five per centum (5%) of the offer
price of the each share; or
(b) Grant any right or option to full (b) No change
time employees and/or Directors
to take up any shares whether
under a scheme or otherwise.

11. Notwithstanding anything to the contrary in 19. Notwithstanding anything to the contrary in
these presents contained, no Director shall 11 these presents this Constitution contained,
participate in a grant or an issue of shares ) no Director shall participate in a grant or an
to employees of the Company unless the issue of shares to employees of the Company
Members in General Meeting have unless the Members in a Ggeneral Mmeeting
approved of the specific allotment to be have approved specifically the details of the
made to such Director. amount of shares or options to be issued to

such Director. of-the{specific-allotment-to-be
made—tO—SHGh—D-l-FeG-th—)- v

12. (a) Subject to paragraph (b) below, 20. (a) Subject to paragraph (b) below, any all

any shares or other convertible 42, new shares or other convertible

securities proposed to be issued
shall before they are issued be
offered to such persons as are at
the date of the offer are entitled
to receive notices from the
Company of general meetings in
proportion, as nearly as the
circumstances admit, to the
amount of the existing shares or
securities to which they are
entitted and any such offer of
shares 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 that time or on the
receipt of an intimation from the
person to whom the offer is made
that he declines to accept the
shares or securities offered, the
Directors may dispose of those
shares or securities in such
manner as they think most
beneficial to the Company. The
Directors may likewise so

securities proposed to be issued shall
before they are issued be offered to
such persons as are at the date of the
offer are entitled to receive notices
from the Company of general meetings
in proportion, as nearly as the
circumstances admit, to the amount of
the existing shares or securities to
which they are entitled and-any-such
offer—of shares. The 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
that time or on the receipt of an
intimation from the person to whom the
offer is made that he declines to accept
the shares or securities offered, the
Directors may dispose of those shares
or securities in such manner as they
think most beneficial to the Company.
The Directors may likewise so dispose
of any new shares or securities which
(by reason of the ratio which the new
shares or securities bear to shares or
securities held by persons entitled to
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dispose of any new shares or
securities which (by reason of the
ratio which the new shares or
securities bear to shares or
securites held by persons
entitled to an offer of new shares
or securities) cannot, in the
opinion of the Directors, be
conveniently offered under this
Article

(b)

No such offer of shares as is
referred to in paragraph (a)
above shall be required if:-

(i) Subject to these presents
the Company shall by
ordinary resolution in
General Meeting otherwise
determine; or

(i) The shares proposed to be
issued together with all other

shares previously issued
during the then current
financial year of the

Company (other than those
issued by way of a
capitalisation issue under
Article 145, or an offer to
shareholders of the
Company by way of rights)
do not in aggregate exceed
an amount equal to ten per
cent of the issued share
capital of the Company as at
the commencement of such
financial year or such other
amount as may from time to
time be fixed by the Stock
Exchange or by successor
bodies carrying on their
functions; and subject to the
existing laws such Stock
Exchange or successors
bodies have agreed that no
approval from Members of
the Company in General
Meeting need be obtained to
make such offer of shares to
persons other than such
Members.

an offer of new shares or securities)
cannot, in the opinion of the Directors,
be conveniently offered under this
Article Clause.

(b)

No such offer of shares as-is referred
to in paragraph (a) above shall be
required if:-

(i)

Subject to these—presents this

Constitution, the Company shall
by ordinary resolution in Ggeneral
Mmeeting otherwise determine; or

The shares proposed to be issued
together with all other shares
previously issued during the then

current—financial—year —of the
Company preceding twelve (12)
months (other-than-those-issued

| ¢ italisati .
under-Article-145,-or-an—offer- to

shareholders-of the Company by
way-ofrights) do not in aggregate

exceed an amount equal to ten per
cent (10%) of the total number of
the issued share (excluding
treasury shares) eapital of the
Company as at the
commencement of such fFinancial
y¥Year or such other amount as
may from time to time be fixed by
the—Stock—Exechange Bursa
Malaysia or by successor bodies
carrying on their functions; and
subject to the existing laws such

Stock-Exchange Bursa Malaysia

or successors bodies have agreed

that no prior approval from
Members of the Company in
Ggeneral Mmeeting need be

obtained to make such offer of
shares to persons other than such
Members.

13.

The Company may exercise the powers of
paying commissions conferred by Section
58 of
commission paid or agreed to be paid shall

the Act, provided that the

21.

The Company may exercise the powers of
paying commissions conferred by Section 58 80
of the Act, provided that the commissions paid
or agreed to be paid shall not exceed ten (10)
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not exceed 10 per cent of the price at
which the shares in respect of which the
commission is paid are issued and shall be
disclosed in the manner required by that
Section. The Company may on any issue
of shares pay such brokerage as may be
lawful.

per centum of the price at which the shares in
respect of which the commissions is are paid
are issued and shall be disclosed in the manner
required by that Section. The Company may on
any issue of the shares pay such brokerage as
may be lawful.

14.

If any shares of the Company are issued
for the purpose of raising money to defray
the expenses of the construction of any
works or buildings or the provision of any
plant which cannot be made profitable for
a lengthened period, the Company may,
subject to the conditions and restrictions
prescribed by Section 69 of the Act, pay
interest on so much of that share capital as
is for the time being paid up, and may
charge the same to capital as part of the
cost of construction of the works, buildings
or plant.

22,

If any shares of the Company are issued for the
purpose of raising money to defray the
expenses of the construction of any works or
buildings or the provision of any plant which
cannot be made profitable for a lengthened
period, the Company may, subject to the
conditions and restrictions prescribed by Section
130 69-of the Act, pay interest on so much of
that share capital as is for the time being paid
up, and may charge the same to capital as part
of the cost of construction of the works,
buildings or plant.

15.

Except as authorised by law and as
provided under the Rules, no person shall
be recognised by the Company as holding
any share upon any trust, and the
Company shall not be bound by or
recognise any equitable, contingent, future
or partial interest in any share or (except
only as by these presents or by law
otherwise provided or the Rules) any
interest in any fractional part of a share or
any other right in respect of any share an
absolute right to the entirety thereof in the
registered holder.

23.

Except as authorised by law and as provided
under the Rules, no person shall be recognised
by the Company as holding any share upon any
trust, and the Company shall not be bound by or
recognise any equitable, contingent, future or
partial interest in any share or (except only as by
these—presents this Constitution or by law
otherwiseprovided or the Rules) any interest

in any fractional part of a share or any other
right in respect of any share an absolute right to
the entirety thereof in the registered holder.

15A.

The Company may by notice in writing,
require any member of the Company,
within such reasonable time as is specified
in the notice:

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

(b) if he holds them as trustee or
Authorised Nominee, to indicate
so far as he can, the persons for
whom he holds them by name
and by other particulars sufficient
to enable those persons to be
identified and the nature of their
interest.

24,

The Company may by notice in writing, require
any mMember of the Company, within such
reasonable time as is specified in the notice:

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

(b) if he holds the shares them as trustee
or Aauthorised Nnominee, to indicate
so far as he can, the persons for whom
he holds the shares them by name
and by other particulars sufficient to
enable those persons to be identified
and the nature of their interest.
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16. Subject to the provisions of the Act, the 25. Subject to the provisions of the Act, the Central
Central Depositories Act, the Stock 16. Depositories Act, the Steck—Exehange Listing
Exchange Listing Requirements and the ) Requirements and the Rules, the Company shall
Rules, the Company shall allot shares and allot shares and despatch notices of allotment to
despatch notices of allotment to the the allottees, within-20 eight (8) market days of
allottees, within 20 market days of the final the final applications’ closing date for an issue of
applications closing date for an issue of shares or such other period as may be
shares or such other period as may be prescribed by the Stoek—Exchange Bursa
prescribed by the Stock Exchange. Malaysia.

16A. | Every certificate shall be issued under the 26. Every certificate—shall be—issued-under-the
Seal and bear the signatures or the Seal—and—bear—the—signatures—or—the
autographic signature of one Director and autographic—signature —of one Directorand
the Secretary or a second Director or such the-Secretary-—or-a-second-Director-orsuch
other person as may be authorised by the otherperson—as—maybe-authorised-by-the
Directors, and shall specify the shares to Directors,—and-shall-specifythe shares—to
which it relates, and the amount paid up which—it—relates,—and—the—amount—paid—up
thereon provided that the Directors may by thereon—provided-that- the Directors—may by
resolution determine that such signature, resolution-determine-that such-sighature,—or
or either of them, shall be affixed by such either-of them,-shall- be-affixed-by such-other
other person as may be authorised by the person—as—may —be —authorised—by the
Directors or some method or system of Directors—or—some —method —or—system—of
mechanical signature. meechanical signature:

The Registrar of the Company shall only
issue jumbo certificates in respect of shares
or securities in favour of Bursa Malaysia
Depository Nominees Sdn Bhd as it may be
directed by the Securities Commission
pending the crediting of shares or securities
into the Securities Account of the person
entitled to such shares or securities or as
may be prescribed by the Central
Depositories Act and the Rules.

17. The Company shall not be bound to 27. The Company shall not be bound to register
register more than three persons as the 17, more than three (3) persons as the joint holders
joint holders of any share or shares ) of any share or shares (except in the case of
(except in the case of executors or executors legal personal representatives or
trustees of a deceased Member) and in the trustees of a deceased Member). and—in—the
case of a share held jointly by several case—of a share heldjointly by several
persons, the Company shall not be bound persons;-the Company-shall-not-be bound-to
to issue more than one certificate thereof, issue-more-than—one {1)—certificate-thereof;
and delivery of a certificate for a share to and-delivery-of acertificate fora-share to-the
the Senior Member shall be sufficient Senior-Member-shall be-sufficient delivery-to
delivery to all. all-

18. The certificate of title to shares or 18- (Deleted)

debentures of the Company shall be
issued under the Seal in such form as the
Directors shall from time to time prescribe
and shall bear the autographic or facsimile
signatures of at least one Director and the
Secretary or a second Director or some
other person appointed by the Directors for
the purpose. The facsimile signatures may
be reproduced by mechanical or other
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means provided the method or system of
reproducing signatures has first been
approved by the Auditors of the Company.
Every certificate for shares shall specify
the number and class of shares to which it
relates and the amount paid up thereon.

19.

Subject to the provisions of the Act, the
Central Depositories Act and the Rules, if
any share certificate shall be defaced,
worn out, destroyed, lost or stolen, it may
be renewed on such evidence being
produced and a letter of indemnity (if
required) being given by the shareholder,
transferee, person entitled, purchaser,
member company of the Stock Exchange
on behalf of its client(s) as the Directors of
the Company, shall require, and (in case of
defacement or wearing out) on delivery of
the old certificate, and in any case on
payment of such sum not exceeding RM3/-
for every certificate or such other sum as
the Stock Exchange may from time to time
prescribe as the Directors may from time
to time require plus the amount of the
proper duty with which each such
certificate is chargeable under any law for
the time being in force relating to stamps.
In the case of destruction, loss or theft a
shareholder or person entitled to whom
such renewed certificate is given shall also
bear the loss and pay to the Company all
expenses incidental to the investigations
by the Company of the evidence of such
destruction or loss.

(Deleted)

20.

Subject to the provisions of the Foreign
Ownership  Regulations and these
presents, no shareholder shall be entitled
to receive any dividend or to be present or
vote at any meeting or upon a poll, or to
exercise any privilege as a member, until
he shall have paid all calls for the time
being due and payable on every share
held by him, together with interest and
expenses (if any). PROVIDED ALWAYS
that for the avoidance of doubt, a non-
Entited Member shall under no
circumstances be entitled to vote at any
meeting of the Company.

28.

Subject to the provisions of the—Foreigh
Ownership-Regulations—and these presents
this Constitution, no shareholder shall be
entitled to receive any dividend or to be present
or vote at any meeting or upon a poll, or to
exercise any privilege as a member, until he
shall have paid all calls for the time being due
and payable on every share held by him,
together with interest and expenses (if any).
PROVIDED-ALWAYS-that fFor the avoidance
of doubt, a non-Entitled Member shall under no
circumstances be entitled to vote at any meeting
of the Company.

CALLS ON SHARES

CALLS ON SHARES

21.

The Directors may from time to time make
calls upon the Members in respect of any
money unpaid on their shares or on any
class of their shares (whether on account

29.

The Directors may from time to time make calls
upon the Members in respect of any money
unpaid on their shares or on any class of their

shares {whether-on-account-of the nominal
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of the nominal value of the shares or by
way of premium) and not by the conditions
of allotment thereof made payable at fixed
time; and each Member shall (subject to
his having been give at least fourteen
days’ notice specifying the time or times
and place of payment) pay to the
Company at the time or times and place so
specified the amount called on his share. A
call may be made payable by instalments.
A call may be revoked or postponed as the
Directors may determine. A call shall be
deemed to have been made at the time
when the resolution of the Directors
authorising the call was passed.

and not by the conditions of allotment thereof
made payable at fixed time.;-and-each-Member
SFI'aII (sulbjlest ,tg Iuls. having .I:e_en gl'l'e El'.t least
times—and-—place—of payment)payto—the
. .
ge"".g:.""l ”E't the tnnle elntulnesla.nel IPIE'E_E S6
In the event of the Directors making such
calls:-

(@@ no call shall exceed one-fourth (1/4) of
the issued price of the each share or
be payable at less than thirty (30) days
from the date fixed for the payment of
the last preceding call; and

(b) each Member shall, subject to
receiving at least fourteen (14) days’
notice specifying the date, time and
place of payment, pay to the company
the amount called on his shares.

A call may be made payable by instalments. A
call may be revoked or postponed as the
Directors may determine. A call shall be deemed
to have been made at the time when the
resolution of the Directors authorising the call
was passed.

22. The joint holders of a share shall be jointly 30. The joint holders of a share shall be jointly and
and severally liable to pay all calls in 22 severally liable to pay all calls in respect their
respect thereof. ) shares. thereof-

23. If before or on the day appointed for 31. If before or on the day appointed for payment
payment thereof a call payable in respect 23 thereof a call payable in respect of a share is not
of a share is not paid, the person from ) paid, the person from whom the amount of the
whom the amount of the call is due shall call is due shall pay interest on such amount at
pay interest on such amount at the rate of the rate of eight ten{10) per centum (8%) per
ten (10) per centum per annum from the annum from the day appointed for payment
day appointed for payment thereof to the thereof to the time of actual payment, but the
time of actual payment, but the Directors Directors shall be at liberty to waive such
shall be at liberty to waive such interest interest wholly or in part.
wholly or in part.

24, Any sum which by the terms of allotment of 32. Any sum which by the terms of allotment of a
a share is made payable upon issue or at 24 share is made payable upon issue or at any

any fixed date whether on account of the
nominal value of the share or by way of
premium and any instalment of a call shall
for all purposes of these presents be
deemed to be a call duly made and
payable on the date fixed for payment and
in case of non-payment the provisions of
these presents as to payment of interest
and expenses, forfeiture and the like, and
all other relevant provisions of these

fixed date whether-on-account-of the-nominal

i and
any instalment of a call shall for all purposes of
these presents this Constitution be deemed
to be a call duly made and payable on the date
fixed for payment and in case of non-payment
the provisions of these—presents this
Constitution as to payment of interest and
expenses, forfeiture and the like, and all other

relevant provisions of these—presents this
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presents shall apply as if such sum were a
call duly made and notified as hereby

Constitution shall apply as if such sum were a
call duly made and notified as hereby provided.

provided.

25. The Directors may from time to time, make 33. No change
arrangements on the issue of shares for 25.
varying the amounts and times of payment )
of calls as between shareholders.

26. The Directors may, if they think fit, receive 34. The Directors may, if they think fit, receive from
from any Member willing to advance the any Member willing to advance the same all or

26- :
same all or any part of the moneys any part of the moneys uncalled and unpaid
uncalled and unpaid upon any shares held upon any shares held by him, and upon all or
by him, and upon all or any of the moneys any of the moneys so advanced may (until the
so advanced may (until the same would, same would, but for such advance, become
but for such advance, become presently presently payable) pay or allow such interest as
payable) pay or allow such interest as may may be agreed upon between the Directors and
be agreed upon between the Directors and the Members at a rate not exceeding eight per
the Members, in addition to the dividend centum (8%) per annum, in addition to the
payable upon such part of the share in dividend payable upon such part of the shares
respect of which such advance has been in respect of which such advance has been
made as is actually called up. Capital paid made as is actually called up. Capital paid in
in advance of calls shall not whilst carrying advance of calls shall not while carrying interest
interest confer a right to participate in confer a right to participate in profits. In any
profits. In any event, except in a event, except in a liquidation, sums paid in
liquidation, sums paid in advance of calls advance of calls shall not, until the same would
shall not, until the same would for such for such advance have become payable, be
advance have become payable, be treated treated as paid up on the shares in respect of
as paid up on the shares in respect of which they have been paid.
which they have been paid.
TRANSFER OF SHARES TRANSFER OF SHARES

27. The transfer of any listed security or class 35. The transfer of any listed security or class of
of listed security of the Company, shall be 27. listed security of the Company, shall be by way
by way of book entry by the Central ) of book entry by the Central Depository in
Depository in accordance with the Rules accordance with the Rules and notwithstanding
and notwithstanding Section 103 and 104 Section—103-and- 104 Sections 105, 106 and
of the Act, but subject to sub-section 110 of the Act, but subject to sub-Section
107C(2) of the Act and any exemption that 148(2) 407C{2) of the Act and any exemption
may be made from compliance with sub- that may be made from compliance with sub-
section 107C(1) of the Act and Article 40 Section 148(1) 107C(1) of the Act and Clause
hereof, the Company shall be precluded 48 Article—40 hereof, the Company shall be
from registering and effecting any transfer precluded from registering and effecting any
of such shares. Subject to the restrictions transfer of such shares. Subject to the
of these Articles, the Central Depositories restrictions of these-Articles-this Constitution,
Act and the Rules, all the transfers of the Central Depositories Act and the Rules, all
shares may be effected by an instrument the-transfers of shares may be effected by-an
in writing in the form prescribed and instrument in writing in the form prescribed and
approved by the Exchange, the Registrar approved by the-Exchange Bursa Malaysia,
of Companies and the Rules, where the Registrar of Companies and the Rules,
applicable. where applicable.

28. Subject to the provisions of the Central 36. No change
Depositories Act and the Rules, the 28.

transferor shall remain the holder of the
shares concerned until the name of the
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transferee is entered in the Record of
Depositor in respect thereof.

20.

(a) The Directors may decline to
register any transfer of shares, if

(i) the shares are not fully paid
up;

(i) the Company has a lien on
the shares; or

(i) in the opinion of the
Directors, such transfer in
respect of shares not being
a Deposited Security when
registered would result in
Foreigners having control of
or beneficial ownership in
the issued ordinary share
capital of the Company
beyond the Prescribed
Limit.

37.

(@)

The Directors may deeline refuse or
delay to register any transfer of
shares, if:-

(i) the shares are not fully paid up; or

(i) the Company has a lien on the
shares; of

by passing a resolution to refuse or
delay the registration of the transfer
within thirty (30) days from the
receipt of the instrument of transfer.
The resolution shall set out in full
the reasons for refusing or delaying
the registration of the transfer.

(b) The Company may make public
announcements at quarterly
intervals or at such intervals in
such manner and form as may be
required by the appropriate
authority in respect of any of the
following matters:-

(i) the percentage of then
issued ordinary  share
capital of the Company
which in its opinion is
beneficially owned or
controlled by Foreigners;

(i) the percentage of the then
issued ordinary share
capital of the Foreigners in
the Company which in its
opinion exceeds the
Prescribed Limited.

Whenever the percentage of the
issued ordinary share capital of
Foreigners in the Company shall
reach the Prescribed Limit, the
Company shall make an
immediate public announcement

(Deleted)
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to that effect.

(c)

Before registering any transfer
tendered for registration, the
Directors may require the
transferee  to make  such
declaration in such form as the
Directors may stipulate to enable
the Directors to ascertain
whether the Prescribed Limit has
been reached.

(Deleted)

(d)

If the Director refuse to register a
transfer, they shall within ten (10)
market days after the date on
which the transfer was lodged for
registration, send to the
transferor and the transferee
notice of the refusal and the
precise reason thereof.

(bd)

If the Director Board refuses to

register or delays to——register
registering a transfer, they it shall

within seven (7) ten{10)-market days
after of the passing of the resolution
in Clause 37(a) above date-on-which
the—transfer—was— lodged—for
registration, send to the transferor

and the transferee written notice of the
refusal and the precise reason thereof.

(e) (i)

In respect of shares in the
Company held by a Foreigner in
his Securities Account, the
Company may from time to time
determine whether the Foreigner
is entitled to all rights, benefits,
powers and privileges and
subject to all liabilities, duties and
obligations in respect of or arising
from such shares whether
conferred or imposed by Act or
these presents pursuant to and in
compliance with the Foreign
Ownership Regulations and upon
such determination the Foreigner
shall subject to Article 29(e)(ii)
hereof be entitled to the rights,,
benefits, power and privileges
and be subject to the liabilities,
duties and obligations so
determined.

(Deleted)

(e) (i)

In respect of any shares in the
Company held by a Foreigner in
his Securities Account which will
result in the Foreigner having
beneficial ownership of the
issued ordinary share capital of
the Company beyond the
Prescribed Limit, the Foreigner
shall be entitled to the rights,
benefits, power and privileges
and be subject to the liabilities,
duties and obligations as may be

(Deleted)
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determined by the Company from
time to time in accordance to
Article 29(e)(i) hereof save and
except that in respect of the
shares aforesaid the Foreigner
shall not in any manner be
entitted to exercise any right
whatsoever conferred by
membership to vote at any
general meetings of the
Company. Unless the Company
shall determine otherwise, a
Foreigner not being entitled to
vote at any general meeting of
the Company may receive notice
from the Company of any general
meeting to be convened.

() The Company shall maintain a © (Deleted)
list which shall contain the details
of all the Foreigners who are
determined by the Company to
be entitled to the rights and
obligations under the Foreign
Ownership Regulations and such
list shall be available for
inspection without charge by any
member of the Company or any
Foreigner who has acquired the
shares of the Company.

(9) Subject to the provisions of the & (Deleted)
Central Depositories Act, the
Rules and the Foreign Ownership
Regulations, the Company may
decline to accept any applicant
for the re-designation of any
shares held by a Foreigner or
any application for the withdrawal
of any Deposited Security in
favour of a Foreigner and may
decline to register any transfer of
shares pursuant to such a re-
designation or withdrawal for
such period and in such manner
as it considers appropriate if in
the opinion of the Company the
total issued shares capital in the
Company which is beneficially
owned or controlled by
Foreigners has exceeded the
Prescribed Limit or if in the
opinion of the Company the
quantity of the shares sought to
be so re-designated or withdrawn
in favour of a Foreigner shall not
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fall within the Prescribed Limit.

30. Any fee charged on the transfer of shares 38. Any fee charged on the transfer of shares shall
shall not exceed M$3/- per transfer or such 0. not exceed M$ RM3/- per transfer or such sum
sum as may be permitted by the Stock ) as may be permitted by the-Stock-Exchange
Exchange governing the registration of Bursa Malaysia governing the registration of
transfer securities plus any stamp duty transfer securities plus any stamp duty levied by
levied by the Government concerned from the Government concerned from time to time.
time to time

31. Neither the Company nor its Directors nor 39. Neither the Company nor its Directors nor any of
any of its offices shall incur any liability for a1 its offices shall incur any liability for registering
registering or acting upon a transfer of ) or acting upon a transfer of shares apparently
shares apparently made by proper parties, made by proper parties, although the same may,
although the same may, by reason of any by reason of any fraud or other cause not
fraud or other cause not known to the known to the Company or its Directors or other
Company or its Directors or other officers, officers, be legally inoperative or insufficient to
be legally inoperative or insufficient to pass pass the property in the shares proposed or
the property in the shares proposed or professed to be transferred, and although the
professed to be transferred, and although transfer may, as between the transferor and
the transfer may, as between the transferee, be liable to be set aside, and
transferor and transferee, be liable to be notwithstanding that the Company may have
set aside, and notwithstanding that the notice that such instrument of transfer was
Company may have notice that such signed or executed and delivered by the
instrument of transfer was signed or transferor in blank as to the name of the
executed and delivered by the transferor in transferee or the particulars of the shares
blank as to the name of the transferee or transferred, or otherwise in defective manner.
the particulars of the shares transferred, or And-iln every such case, the person registered
otherwise in defective manner. And in as transferee, his executors,—administrators
every such case, the person registered as legal personal representatives and assignees
transferee, his executors, administrators alone shall be entitled to be recognised as the
and assignees alone shall be entitled to be holder of such shares and the previous holder
recognised as the holder of such shares shall so far as the Company is concerned, be
and the previous holder shall so far as the deemed to have transferred his title thereto.
Company is concerned, be deemed to
have transferred his title thereto.

32. Subject to the provisions of the Central 40. No change
Depositories Act and the Rules, every 32,
instrument of transfer shall be in writing )
and in the form approved in the Rules and
shall be presented to the Central
Depository with such evidence (if any) as
the Central Depository may require to
prove the title of the intending transferor
and that the intended transferee is a
qualified person.

33. All instruments of transfer which shall be 4. No change
registered shall be retained by the 23

Company, but any instrument of transfer
which the Directors may decline to register
shall, upon demand, be returned to the
persons depositing the same except when
the Directors have reason to believe or
reasonably respect that a fraud may have
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been committed.

34. The registration of transfers may be 42, No change
suspended at such times and for such 24
periods as the Directors may from time to )
time determine, provided always that such
registration shall not be suspended for
more than thirty (30) days in any year. The
Company shall give the Stock Exchange
prior written notice and publication in a
daily newspaper circulating in Malaysia of
the period of the intended suspension or
closure and the purposes thereof, which
notice shall be ten (10) market days or
such number of days as may be
prescribed by the Stock Exchange. In
relation to the closure, the Company shall
give written notice in accordance with the
Rules to the Central Depository to prepare
the appropriate Record of Depositors.
TRANSMISSION OF SHARES TRANSMISSION OF SHARES
35. In the case of the death of a member, the 43. In the case of the death of a member, the
executor or administrator of the deceased 5. executor—or—administrator—of the—deceased
shall be the only person recognised by the ) shall-be-the—only persons recognised by the
Company as having any title to his shares. Company as having any title to-his-shares- to
his interest in the shares or debentures shall
be-
(a) where the deceased was a sole holder,
the legal personal representatives; and
(b) where the deceased was a joint holder,
the survivor,
but nothing in this Clause shall release the
estate of a deceased joint holder from any
liability in respect of any share which had
been jointly held by him with other persons.
36. Any person becoming entitled to a share in 44, Any person becoming entitled to a share in
consequence of the death or bankruptcy of 26 consequence of the death or bankruptcy of a

a Member may, upon the production of
such evidence as to his title as may from
time to time be properly required by the
Central Depository and subject to the
provisions of the Foreign Ownership
Regulations and as hereinafter provided,
elect either to be registered himself as
holder of the share or to have some
person nominated by him registered as the
transferee thereof, but the Directors shall
either case have the same right to decline
or suspend registration as they would have
had in the case of a transfer of the share
by that Member before his death or

Member may, upon the production of such
evidence as to his title as may from time to time
be properly required by the Central Depository

and as hereinafter
provided, elect either to be registered himself as
holder of the share or to have some person
nominated by him registered as the transferee
thereof, but the Directors shall either case have
the same right to decline or suspend registration
as 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
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bankruptcy.

Provided always that where the share is a
Deposited Security, subject to the Rules
and the provisions of the Foreign
Ownership  Regulations and these
presents, a transfer of the share may be
carried out by the person becoming so

Deposited Security, subject to the Rules, and

the provisions of the Act and-the Foreigh
i i and thesepresents

this Constitution, a transfer of the share may
be carried out by the person becoming so
entitled.

entitled.

37. If the person so becoming entitled shall 45, If the person so becoming entitled shall elect to
elect to be registered himself he shall a7 be registered himself, he shall deliver or send to
deliver or send to the Company a notice in ) the Company a notice in writing by him stating
writing by him stating that he so elects, that he so elects, provided that where the
provided that where the share is a shares is are a Deposited Seeurity Securities
Deposited Security and the person and the person becoming entitled elects to have
becoming entitled elects to have the share the shares transferred to him, the aforesaid
transferred to him, the aforesaid notice notice must be served by him on the Central
must be served by him on the Central Depository. If he shall elect to have his nhominee
Depository. If he shall elect to have his registered, he shall testify his election by
nominee registered, he shall testify his executing a transfer of such shares to his
election by executing a transfer of such nominee. The Company shall register the
share to his nominee. All the limitations, person as a shareholder in respect of the
restrictions and provisions of these shares within sixty (60) days from receiving
presents relating to the right to transfer the notification. All the limitations, restrictions
shares and the registration of transfer and provisions of these-presents-the Act and
thereof shall apply to any such notice or this Constitution relating to the right to transfer
transfer as aforesaid as if the death or shares and the registration of transfer thereof
bankruptcy of the member had not shall apply to any such notice or transfer as
occurred and the notice or transfer were a aforesaid-as if the death or bankruptcy of the
transfer executed by that Member. mMember had not occurred and the notice or

transfer were a transfer executed by that
Member.

38. Subject to the provisions of the Foreign 46. Subject to theprovisions—of the Foreign

Ownership  Regulations and these 8. Ownership-Regulations—and these presents

presents, a person becoming entitled to a
share by reason of the death or bankruptcy
of the holder shall be entitled to the same
dividends and other advantages to which
he would be entitled if he were the
registered holder of the share except that
he shall not be entitled in respect of it to
exercise any right conferred by
membership in relation to meetings of the
Company if he has not been registered as
the registered holder of the share or if
being so registered or otherwise he is a
non-Entitted Member in respect of the
share. If the person becoming entitled
elects to have the shares transferred to
him, the aforesaid notice shall be given to
the Central Depository and subject to the
Rules, a transfer of the shares may be
carried out by the person becoming so
entitled.

this Constitution, a person becoming entitled
to a-share the shares by reason of the death or
bankruptcy of the holder shall be entitled to the
same dividends and other advantages to which
he would be entitled if he were the registered
holder of the shares except that he shall not be
entitled in respect of it to exercise any right
conferred by membership in relation to meetings
of the Company if he has not been registered as
the registered holder of the shares or if being so
registered or otherwise he is a non-Entitled
Member in respect of the shares. If the person
becoming entitled elects to have the shares
transferred to him, the aforesaid notice shall be
given to the Central Depository and subject to
the Rules, a transfer of the shares may be
carried out by the person becoming so entitled.
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39. The Directors may at any time give notice 47. No change
requiring any such person to elect to ag.
register himself or to transfer the shares, )
and if the notice is not complied with within
ninety days from the date of such notice
the Directors may thereafter withhold
payment of all dividends, bonuses or other
moneys payable in respect of the share
until the requirements of the notice have
been complied with.
40. Where: 48. No change
(a) the securities of the Company 40- (a) No change
are listed on another stock
exchange; and
(b) the Company is exempted from (b) No change
compliance with Section 14 of the
Central Depositories Act or
Section 29 of the Securities
Industry (Central Depositories)
(Amendment) Act 1998, as the
case may be, under the Rules in
respect of such securities:-
the Company shall, upon request of a the Company shall, upon request of a securities
securities holder, permit a transmission of holder, permit a transmission of securities held
securities held by such securities holder by such securities holder from the register of
from the register of holders maintained by holders maintained by the ¢Registrar of the
the registrar of the Company in the Company in the jurisdiction of the other stock
jurisdiction of the other stock exchange, to exchange, to the register of holders maintained
the register of holders maintained by the by the rRegistrar of the Companiesy in Malaysia
registrar of the Company in Malaysia and and vice versa provided that there shall be no
vice versa subject to the following change in the ownership of such securities.
conditions:- subject to-the following conditions:-
(i) there shall be no change in the &) (Deleted)
ownership of such securities; and
(ii) the transmission shall be £ (Deleted)
executed by causing such shares
to be credited directly into the
securities account of such
securities holder.
FORFEITURE OF SHARES FORFEITURE OF SHARES
41. If any Member fails to pay the whole or any 49. If any Member fails to pay the whole or any part
part of any call on or before the day 1. of any call within a stipulated time on—or

appointed for the payment thereof, the
Directors may at any time thereafter,
during such time as the call, or any part
thereof remains unpaid, serve a notice on
him requiring him to pay such call, or such
part thereof as remains unpaid, together
with interest at 10 per cent, per annum,
and any expenses that may have accrued

thereof, the Directors may at any time
thereafter, during such time as the call, or any
part thereof remains unpaid, serve a notice on
him requiring him to pay the amount unpaid
such—call,—or-such-part-thereof as-remains
unpaid; together with interest at 40 eight per
centum (8%); per annum, compensation and
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by reason of such non-payment.

any expenses that may have accrued by reason
of such non-payment.

42. The notice shall name a further day (not 50. The notice shall hame-afurther-day (not being
being less than 14 days from the date of 42. less-thanfourteen(14)-daysfrom-the-date-of
service of the notice) on or before which ) service—of-the notice) specify a date on or
such call or such part as aforesaid, and all before which such call or such part as aforesaid,
interest and expenses that have accrued and all interest and expenses that have accrued
by reason of such non-payment, are to be by reason of such non-payment, are to be paid.
paid. It shall also name the place where It shall also hrame-the-place-where-paymentis
payment is to be made, and shall state to-be-made,-and-shall state that, in the event of
that, in the event of non-payment at or non-payment at or before the time and-at-the
before the time and at the place appointed, place-appointed, the shares in respect of which
the shares in respect of which such call such call was made will be liable to be forfeited.
was made will be liable to be forfeited.

43. If the requisitions of any such notice as 51. If the requirements requisitions—of any such
aforesaid are not complied with, any share 43. notice as aforesaid are not complied with, any
in respect of which such notice has been ) shares in respect of which such notice has been
given may at any time thereafter, before given may at any time thereafter, before
payment of all calls, interest and expenses payment of all calls, interest, compensation
due in respect thereof has been made, be and expenses due in respect thereof has been
forfeited by a resolution of the Directors to made, be forfeited by a resolution of the
that effect. Such forfeiture shall include all Directors to that effect. Such forfeiture shall
dividends declared in respect of the include all dividends declared in respect of the
forfeited shares and not actually paid forfeited shares and not actually paid before the
before the forfeiture. forfeiture.

44, When any share has been forfeited in 52. When any share has been forfeited in
accordance with these presents notice of 44. accordance with this Constitution, these
the forfeiture shall forthwith be given to the ) presents—notice of the forfeiture shall forthwith
holder of the share, or the person entitled be given to the holder of the share, or the
to the share by transmission, as the case person entitled to the share by transmission, as
may be, and an entry of such notice having the case may be, and an entry of such notice
been given, and of the forfeiture with the having been given, and of the forfeiture with the
date thereof shall forthwith be made in the date thereof shall forthwith be made in the
Register of Members opposite to the Register of Members opposite to the share; but
share; but the provisions of this Article are the provisions—of this—Articlearedirectory
directory only, and no forfeiture shall be in only;—and-no forfeiture shall be in any manner
any manner invalidated by any omission or invalidated by any omission or neglect to give
neglect to give such notice or to make such notice or to make such entry as aforesaid.
such entry as aforesaid.

45. Notwithstanding any such forfeiture as 53. No change
aforesaid, the Directors may at any time 45.
before the forfeited share has been )
otherwise disposed of; permit the share so
forfeited to be redeemed upon the terms of
payment of all calls and interest due upon
and expenses incurred in respect of the
share and upon such further terms (if any)
as they shall see fit.

46. Every share which shall be forfeited shall 54. No change
thereupon become the property of the 46.

Company, and may be either cancelled or
sold, or re-allotted, or otherwise disposed
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of either to the person who was before
forfeiture the holder thereof or entitled
thereto, or to any other person, upon such
terms and in such manner as the Directors
shall think fit. For the purpose of the sale
the Directors may authorise some persons
to transfer the shares sold to the purchaser
thereof.

47.

A member whose shares have been
forfeited shall cease to be a Member in
respect of the forfeited share, but shall,
notwithstanding, be liable to pay to the
Company all calls made and not paid on
such shares at the time of forfeiture, and
interest thereon to the date of payment in
the same manner in all respects as if the
shares had not been forfeited but the
Member’s liability shall cease if and when
the Company receives payment in full of all
such money in respect of the shares.

55.

A member whose shares have been forfeited
shall cease to be a Member in respect of the
forfeited shares but shall, notwithstanding, be
liable to pay to the Company all calls made and
not paid on such shares at the time of forfeiture,
and interest or compensation at the rate of
eight per centum (8%) from the date of the
forfeiture on the money for the time being
unpaid if the Directors think fit to enforce
payment of the interest or compensation,

and the thereonto-the date-of paymentin-the

same-manner-in-all respects-as-if the shares
had-—notbeen—forfeited but the Member's
liability shall cease if and when the Company
receives payment in full of all such money in
respect of the shares.

48.

A statutory declaration in writing that the
declarant is a Director or the Secretary of
the Company, and that a share has been
duly forfeited on a date stated in the
declaration, shall be conclusive evidence
of the facts therein stated as against all
persons claiming to be entitled to the
share, and such declaration and the
receipt of the Company for the
consideration (if any) given for the share
on the re-allotment or re-issue thereof shall
constitute a good title to the share, and the
person to whom the share is re-allotted or
re-issued shall be registered as the holder
thereof, and this title to the share shall not
be affected by any irregularity or invalidity
in the proceedings relative to the forfeiture,
re-allotment or re-issue of the share.

56.

A statutory declaration in writing that the
declarant is a Director or the Secretary of the
Company, and that a—share—has the shares
have been duly forfeited on a date stated in the
declaration, shall be conclusive evidence of the
facts therein stated—as against all persons
claiming to be entitled to the shares, and such
declaration and the receipt of the Company for
the consideration (if any) given for the shares on
the re-allotment or re-issue thereof shall
constitute a good title to the shares, and the
person to whom the shares is are re-allotted or
re-issued shall be registered as the holder
thereof, and this title to the shares shall not be
affected by any irregularity or invalidity in the
proceedings relative to the forfeiture, re-
allotment or re-issue of the shares.

49.

Subject to any lien for sums not presently
payable, if any, residue of the proceeds of
re-allotment or re-issue of shares which
are forfeited after the satisfaction of the
unpaid calls or instalments payable at fixed
times, and accrued interest and expenses,
shall be paid to the person entitled to the
shares immediately before the forfeiture
thereof or to his executors, administrators,
or assigns or as he shall direct.

57.

Subject to any lien for sums not presently
payable, if any, residue of the proceeds of re-
allotment or re-issue of shares which are
forfeited after the satisfaction of the unpaid calls
or instalments payable at fixed times, and
accrued interest and expenses, shall be paid to
the person entitled to the shares immediately
before the forfeiture thereof or to his exeeutors;
administrators; legal personal
representatives or assigns or as he shall direct.
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50. The provisions of these presents as to 58. The provisions of these—presents this
forfeiture shall apply in the case of non- Constitution as to forfeiture shall apply in the
payment of any sum which, by the terms of case of non-payment of any sum which, by the
issue of a share, becomes payable at a terms of issue of a-share the shares, becomes
fixed time, whether on account of the payable at a fixed time, whether-on-account-of
nominal value of the share or by way of the-nominal-value-of the share-or by way of
premium, as if the same had been payable premium, as if the same had been payable by
by virtue of a call duly made and notified. virtue of a call duly made and notified.

LIEN LIEN

51. The Company shall have a first and 59. The Company shall have a first and paramount
paramount lien on every share (not being a 51 lien on every-share all shares (not being a-fully
fully paid share) for all money (whether ) paid shares) for all money monies (whether
presently payable or not) called or payable presently payable or not) called or payable at a
at a fixed time in respect of that share, fixed time in respect of that-share, those
such lien being restricted to unpaid calls shares, such lien-being shall be restricted to
and instalments upon the specific shares unpaid calls and instalments upon the specific
in respect of which such moneys were due shares in respect of which such meneys
and unpaid and on the shares of a monies were due and unpaid and on the shares
Member or deceased Member for such of a Member or deceased Member for such
amounts as the Company may be called amounts as the Company may be called upon
upon by law to pay and has paid in respect by law to pay and has paid in respect of such
of such shares, but the Directors may at shares, but the Directors may at any time
any time declare any share to be wholly or declare any shares to be wholly or in part
in part exempt from the provisions of these exempt from the provisions of this Constitution
presents. The Company’s lien, if any, on a these presents. The Company’s lien, if any, on
share shall extend to all dividends payable a-share the shares shall extend to all dividends
thereon. payable thereon.

52. The Company may sell, in such manner as 60. The Company may sell, in such manner as the
the Directors think fit, any shares on which 52. Directors think fit, any shares on which the
the Company has a lien, but no sale shall ) Company has a lien, but no sale shall be made
be made unless some sum in respect of unless:
which the lien eX|'stsl|s presently payable, (a) a sum in respect of which the lien
nor until the expiration of fourteen days some. ;

. : ” . exists is presently payable; nor; and
after a notice in writing, stating and
demanding payment of the sum presently (b) until the expiration of fourteen (14) days
payable and giving notice of intention to after a notice in writing, stating and
sell in default, shall have been given to the demanding payment of the sum presently
holder for the time being of the share or payable and giving notice of intention to
the person entitled thereto by reason of his sell in default, shall have been given to
death or bankruptcy. the holder for the time being of the
sharesor the person entitled thereto by
reason of his death or bankruptcy.

53. Upon any sale being made by the 61. No change

Directors of any share to satisfy the lien of 53.

the Company thereon, the proceeds shall
be applied first, in the payment of all costs
of such sale, next, in satisfaction of the
debt, obligation or liability of the Member to
the Company including accrued interest,
and the residue (if any) shall be paid to the
Member whose shares have been forfeited
or his executors, administrators or
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assignees or as he directs.

54.

To give effect to any such sale of shares
the Directors may authorise some person
to transfer the shares sold to the purchaser
thereof. The purchaser shall be registered
as the holder of the shares comprised in
any such transfer and he shall not be
bound to see to the application of the
purchase money, nor shall his title to the
shares be affected by any irregularity or
invalidity in the proceedings in reference to
the sale.

62.

To give effect to any such sale of shares the
Directors may authorise some person to transfer
the shares sold to the purchaser of the shares
who thereof— The—purchaser shall be
registered as the holder of the shares comprised
in any such transfer and he the Directors shall
not be bound to see to the application of the
purchase money.,—noer—shall—his The
purchaser’s title to the shares shall not be
affected by any irregularity or invalidity in the
proceedings in referenee relating to the sale.

INCREASE OF CAPITAL

INCREASE OF CAPITAL

55.

The Company may from time to time by
Ordinary Resolution increase its capital by
the creation of new shares of such amount
as may be deemed expedient, such
aggregate increase to be divided into
shares of such respective amounts as the
Company by the resolution authorising
such increase directs. The new shares
shall be issued upon such terms and
conditions and with such rights and
privileges annexed thereto as the General
Meeting resolving upon the creation
thereof shall direct, and in particular, such
new shares may be issued with a
preferential or qualified right to dividends,
and in the distribution of the assets of the
Company and with a special or restricted
or without any right to voting.

63.

The Company may from time to time by
Oordinary Rresolution increase its capital by the
creation of new shares of such amount as may
be deemed expedient, such aggregate increase
to be divided into shares of such respective
amounts as the Company by the resolution
authorising such increase directs. The new
shares shall be issued upon such terms and
conditions and with such rights and privileges
annexed thereto as the Ggeneral Mmeeting
resolving upon the creation thereof shall direct,
and in particular, such new shares may be
issued with a preferential or qualified right to
dividends, and in the distribution of the assets of
the Company and with a special or restricted or
without any right to voting.

56.

Unless otherwise determined by the
Company in General Meeting, any original
shares for the time being unissued and
any shares from time to time to be created
shall before they are issued, be offered to
the Members in proportion as nearly as
may be to the number of shares held by
them. Such offer shall be made by notice
specifying the number of shares offered,
and limiting a time within which the offer, if
not accepted, will be deemed to be
declined, and, after the expiration of that
time, or on the receipt of an intimation from
the person to whom the offer is made that
he declines to accept the shares offered,
the Directors may dispose of those shares
in such manner as they think most
beneficial to the Company. The Directors
may, in like manner dispose of any such
new share as aforesaid, which, by reason
of the proportion borne by them to the
number of persons entitled to such offer as

64.

Unless otherwise determined by the Company in
a Ggeneral Mmeeting, any original shares for
the time being unissued and any shares from
time to time to be created shall before they are
issued, be offered to the Members in proportion
as nearly as the circumstances admit may-be
to the number of shares to which they are
entitled held—bythem. Such offer shall be
made by notice specifying the number of shares
offered, and limiting a time within which the
offer, if not accepted, will be deemed to be
declined, and, after the expiration of that time, or
on the receipt of an intimation from the person to
whom the offer is made that he declines to
accept the shares offered, the Directors may
dispose of those shares in such manner as they
think most beneficial to the Company. The
Directors may, in like manner, dispose of any
such new shares as aforesaid, which, by reason
of the ratio which the new shares bear to
shares held by persons entitled to an offer of

new shares proportion-borne by them-to-the
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aforesaid or by reason of any other
difficulty in apportioning the same, cannot
in the opinion of the Directors be
conveniently offered in the manner
hereinbefore provided.

number-of-persons-entitled-to-such-offer-as
¢ id or | ¢ | iffieul

i ioni , cannot in the

opinion of the Directors be conveniently offered

under this constitution in—the—manner

hereinbefore provided.

57. Subject to any directions that may be given 65. Subject to any directions that may be given in
in accordance with the powers contained accordance with the powers contained in the
in the Memorandum of Association of Memorandum—of —Association—of —these
these presents, any capital raised by the presents this Constitution, any capital raised
creation of new shares shall be considered by the creation of new shares shall be
as part of the original capital, and as considered as part of the original capital, and as
consisting or ordinary shares, and shall be consisting or of ordinary shares, and shall be
subject to the same provisions with subject to the same provisions with reference to
reference to the payment of calls, transfer, the payment of calls, transfer, transmission,
transmission, forfeiture, lien and otherwise forfeiture, lien and otherwise as if it had been
as if it had been part of the original capital. part of the original capital.

ALTERATIONS OF CAPITAL ALTERATIONS OF CAPITAL

58. The Company in General Meeting may by 66. The Company may alter its share capital by
Ordinary Resolution:- 58. passing a special resolution to:- in-General
(a) Consolidate and divide all or any (a) consolidate and divide all or any of its

of its share capital into shares of
larger amount than its existing
shares;

(b) Cancel any shares which at the
date of the passing of the
resolution have not been taken or
agreed to be taken by any person
or which have been forfeited and
diminish the amount of its shares
capital by the amount of the
shares so cancelled; or

(c) Sub-divide its shares, or any of
them, into shares of smaller
amount than is fixed by the
Memorandum, so, however, that
in the sub-division 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 is

share capital, the proportion between
the amount paid and the amount, if
any, unpaid on each subdivided
share shall be the same as it was in
the case of the share from which the
subdivided is derived from into

shares—of larger—amount—than—its

(b)

convert all or any of its paid-up
shares into stock and may reconvert
that stock into paid-up shares;

(c) subdivide its shares, or any of them,
into-shares—of smaller-amount-than
is—fixed—by the Memorandum,—so;
however the shares or any of them
are subdivided, the proportion
between the amount paid and the
amount, if any, unpaid on each
reduced subdivided share shall be
the same as it was in the case of the
share from which the subdivided
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derived. reduced share is derived;

NEW (d) cancel any shares which at the date
of the passing of the resolution have
not been taken or agreed to be taken
by any person or which have been
forfeited and diminish the amount of
its shares capital by the amount of
the shares so cancelled; or

NEW (e) reduce its share capital.

59. The Company in General Meeting may be 89 (Deleted)

Special Resolution reduce its share

capital, any capital redemption reserve

fund, or any share premium account, in

any manner and with and subject to, any

incident authorised, and consent required

by law.

STOCK CONVERSION OF SHARES INTO STOCK

60. The Company in general meeting may by 67. The Company in general meeting may by
Ordinary Resolution convert any paid-up 60. Ordinary special Rresolution convert any paid-
shares into stock, and re-convert any stock ) up shares into stock, and re-convert any stock
into paid-up shares of any denomination. into paid-up shares of any denomination

number.

61. The holders of stock may transfer the 68. The holders of stock may transfer the same or
same or any part thereof in the same 61 any part thereof in the same manner and subject
manner and subject to the same ) to the same regulations as and subject to which
regulations as and subject to which the the shares from which the stock arose might
shares from which the stock arose might previously to-conversion prior to conversion
previously to conversion have been have been transferred, or be transferred in the
transferred, or as near thereto as closest manner as—near—thereto as
circumstances admit, but the Directors circumstances admit, but the Directors may from
may from time to time fix the minimum time to time fix the minimum amount of stock
amount of stock transferable provided that transferable and may restrict or forbid the
such minimum shall not exceed the transfer of fractions of that minimum.
nominal amount of the shares from which provided—that—such—minimum—shall—not
the stock arose. exceed-the—nominal-amount—of the-shares

from-which-the stockarose:

62. The holders of stock shall, according to the 69. The holders of stock shall, according to the
amount of the stock held by them, have 62. amount of the stock held by them, have the

the rights, privileges and advantages as
regards dividends, participation in assets
on a winding up, voting at meetings and
other matters, as if they held the shares
from which the stock arose, but no such
privilege or advantage (except participation
in dividends and in assets on a winding up)
shall be conferred by an amount of stock
which would not, if existing in shares, have
conferred such privilege or advantage.

rights, privileges and advantages as regards
dividends, participation in assets on a winding
up, voting at meetings and other matters, as if
they held the shares from which the stock arose,
but no such privilege or advantage (except
participation in dividends and profits of the
company and in the assets on a winding up)
shall be conferred by an amount of stock which
would not, if existing in shares; have conferred
such privilege or advantage.
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63. Such of the provisions of these presents 70. Such of the provisions of this Constitution
as are applicable to paid-up shares shall 63. these presents as are applicable to paid-up
apply to stock, and the words ‘share’ and ) shares shall apply to stock, and the words
‘shareholder’ therein shall include ‘stock’ ‘share’ and ‘shareholder’ therein shall include
and stockholder’ ‘stock’ and stockholder’

GENERAL MEETING GENERAL MEETINGS
64. (a) The Company shall, in each 71. (a) The Company shall, in each calendar
calendar year, hold a General 64. year, hold an General-Meeting-as-its
Meeting as its Annual General ) Aannual Ggeneral Mmeeting, in
Meeting, in addition to any other addition to any other meetings in that
meetings in that year. Not more year—Net within six (6) months of the
than fifteen months shall elapse Company’s Financial Year end and
between the date of one Annual not more than fifteen (15) months shall
General Meeting and that of the elapse between the date of one
next unless the Registrar of Aannual Ggeneral Mmeeting and that
Companies, on the application of of the next unless the Registrar of
the Company, has permitted the Companies, on the application of the
extension of the said period of Company, has permitted the extension
fifteen months. of the said period to such periods as
the Registrar considers appropriate,
upon being satisfied with the
reasons provided. of fifteen-months:
(b) All General Meetings other than (b) All Ggeneral Mmeetings other than
Annual General Meetings shall Aannual Ggeneral Mmeetings shall be
be called Extraordinary General called Eextraordinary Ggeneral

Meetings. Mmeetings.

65. The Directors may, whenever they think fit, 72. The Directors may, whenever they think fit,
convene and Extraordinary General 65. convene and  Eextraordinary = Ggeneral
Meeting, and the Directors shall convene ) Mmeeting, and the Directors shall convene an
an Extraordinary General Meeting on the Eextraordinary Ggeneral Mmeeting on the
requisition of Members as provided under requisition of Members representing at least
Section 144(1) of the Act, or if the ten per centum (10%) of the paid up capital
Directors do not within twenty-one days of the Company carrying the right of voting
after the date of the deposit of the at meetings of Members as provided under
requisition proceed to convene a meeting, Section 311 444(1) of the Act, or if the Directors
such meeting may be convened by the do not in accordance with Section 312 of the
requisitionists, as provided by Section Act call for the meeting within twenty-one
144(3) of the Act, if at any time there are fourteen (14) days after the date of-the-depeosit
not within Malaysia sufficient Directors of the requisition, proceed—to—convene—a
capable of acting to form a quorum at a meeting; such meeting may be convened by the
meeting of Directors, any Director or any requisitionists, as provided by Section 313
two Entitted Members may convene an 144(3)-of the Act, if-at-any-time-there-are-not
Extraordinary General Meeting in the same within-Malaysia-sufficient Directors—capable
manner as nearly as possible as that in of acting-toforma quorum—at-a-meeting-of
which meetings may be convened by the Directors,—any Director-or-any twoEntitled
Directors. Members—may —convene—an—Extraordinary

General-Meeting-in the same manner as nearly
as possible as that in which meetings may are
requisitioned to be convened by the Directors.

66. In the case of an Extraordinary General 73. In the case of an Eextraordinary Ggeneral
Meeting called in pursuance of a 66. Mmeeting called in pursuance of a requisition, if

requisition, no business other than that

the requisition received by the Company
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stated in the requisition as the objects of
the meeting shall be transacted.

identifies a resolution intended to be moved
at the meeting, the notice of the meeting
shall include the text of the resolution. Nno
business other than that stated in the requisition
as the objects of the meeting shall be
transacted.

67.

The time and place of any Meeting shall be
determined by the conveners of the
meeting.

74.

No change

NEW

75.

(a) The Company may hold a
meeting of its members at more
than one venue within Malaysia
using any instantaneous
telecommunication device that
allows members a reasonable
opportunity to participate in the
meeting and the chairperson shall
be present at the main venue of
the meeting; and

(b) Participation by members at
different venues shall be counted
as quorum.

NOTICE OF GENERAL MEETINGS

NOTICE OF GENERAL MEETINGS

68.

Subject to the provisions of the Act relating
to shorter notice, (i) at least fourteen clear
days’ notice in writing before any General
Meeting (ii) at least twenty-one clear days’
notice before any General Meeting where
any Special Resolution is to be proposed
or where it is an Annual General Meeting,
shall be given in the manner hereinafter
mentioned to such Members as are, under
the provisions herein contained, entitled to
receive notices from the Company, and
also to the Company’s Auditors. The
length of notice in every case shall be
calculated exclusive of the day on which
the notice is served or deemed to be
served and the day on which the General
Meeting is held. At the same time as
Members are notified and for so long as
the Company is listed on the Stock
Exchange, at least fourteen clear days’
notice or, twenty one clear days’ notice in
the case where any special resolution is
proposed or where it is the Annual General
meeting, of every such meeting shall be
given by advertisement in the daily press
and in writing to the Stock Exchange or in
such manner as may from time to time be
required by the Stock Exchange.

76.

Subject to the provisions of the Act relating to
shorter notice, (i) at least fourteen (14) clear
days’ notice in writing before any Ggeneral
Mmeeting (ii) at least twenty-one (21) clear
days’ notice before any Ggeneral Mmeeting
where any Sspecial Rresolution is to be
proposed or where it is an Aannual Ggeneral
Mmeeting, shall be given in the manner
hereinafter mentioned to such Members as are,
under the provisions herein contained, entitled
to receive notices from the Company, and also
to the Directors and Company’s Auditors. The
length of notice in every case shall be calculated
exclusive of the day on which the notice is
served or deemed to be served and the day on
which the Ggeneral Mmeeting is held. At the
same time as Members are notified and for so
long as the Company is listed on the—Stoek
Exchange; Bursa Malaysia at least fourteen
(14) clear days’ notice or, twenty one (21) clear
days’ notice in the case where any special
resolution is proposed or where it is the Aannual
Ggeneral meeting, of every such meeting shall
be given by advertisement in the at least one
(1) nationally circulated Bahasa Malaysia or
English daily newspaper press and in writing
to the-Stock-Exchange Bursa Malaysia or in

such manner as may from time to time be

required by the —Stock—Exchange Bursa
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and in the case of special business shall
also specify the general nature of such
business and shall be accompanied by a
statement regarding the effect of any
proposed resolution in respect of such
special business. The notice convening an
Annual General Meeting shall specify the
meeting as such, and the notice convening
a meeting to pass a Special Resolution
shall specify the intention to propose the
resolution as a Special Resolution. Every
notice of meeting shall state with
reasonable prominence that a Member
entitled to attend and vote is entitled to
appoint a proxy or proxies to attend and,

Malaysia.

(a) Where a General Meeting is 77. (a) Where a Ggeneral Mmeeting is
scheduled to be held, the scheduled to be held, the Company
Company shall in writing request shall in writing request the Central
the Central Depository in Depository in accordance with the
accordance with the Rules of the Rules of the Central Depository to
Central Depository to issue a first issue a first Record of Depositors for
Record of Depositors for the the purposes of issuing notices of such
purposes of issuing notices of Ggeneral Mmeeting as required under
such  General Meeting as the Act.
required under the Act.

(b) The Company shall also in (b) The Company shall also in writing
writing request the Central request the Central Depository in
Depository in accordance with accordance with the Rules to issue a
the Rules to issue a second second Record of Depositors as at a
Record of Depositors as at a date date not less than three (3) market
not less than 3 market days prior days prior to and not including the date
to and not including the date of of the Ggeneral Mmeeting to whom
the General Meeting of persons notices of general meetings shall be
entitled to attend such meeting. given by the Company (“General
The second Record of Depositors Meeting Record of Depositors”). A
shall be final record of all depositor shall not be regarded as a
depositors who shall subject to Member entitled to attend any
the provisions of the Foreign general meeting and to speak and
Ownership  Regulations and vote thereat unless his name
these Articles be deemed to be appears in the General Meeting
the registered holders of ordinary Record of Depositors.—of persons
shares of the Company eligible to entitled-to-attend-such-meeting- The
be present and vote at such second-Record-of Depositors—shall
meetings. be-final-record-of all- depositors-who

shall_sulbjest to th_e provisions of the
Illg'e'g'; Ql_wlnellslnpl Ilegullatllellls E"I'El
. .
registered —holders g'. .G'EI"'a"
EI'E"EEIEI “I'E ;IE""I“"" Iellgllalle. to-be
69. Every notice of meeting shall specify the 78. Every notice of meeting shall specify the place,
place, the day and the hour of meeting, 69. the day and the hour of meeting, and in the case

of special business shall also specify the
general nature of such business and shall be
accompanied by a—statement regarding an
explanatory note which contains the
necessary information to enable a Member to
make an informed decision and includes the
effect of any proposed resolution in respect of
such special business. The notice convening an
Aannual Ggeneral Mmeeting shall specify the
meeting as such, and the notice convening a
meeting to pass a Sspecial Rresolution shall
specify the intention to propose the resolution as
a Sspecial Rresolution. Every notice of meeting
shall state with reasonable prominence that a
Member entitled to attend and vote is entitled to
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on a poll, to vote instead of him and that a
proxy need not be a member and shall
also specify the place at which the
instrument of proxy is to be deposited.

appoint a proxy or proxies to attend and, on a
poll, to vote instead of him and that a proxy
need not be a member and shall also specify the
place at which the instrument of proxy is to be
deposited.

NEW 79. Notice of a meeting of Members shall be
given to:-

(a) every Member, includes any person
who is entitled to a share in
consequence of the death or
bankruptcy of a Member who, but for
his death or bankruptcy, would be
entitled to receive notice of the
meeting and the company has been
notified of the person's entitlement in
writing;

(b) every Director; and

(c) every auditor of the Company.

NEW 80. A meeting shall, notwithstanding that it is
called by shorter notice than that specified in
this Constitution, be deemed to have been
duly called:- if-itis-so-agreed:-

(a) in the case of a meeting called as the
annual general meeting, if agreed by
all the Members entitled to attend
and vote at the meeting; and

(b) in the case of any other meeting, if
agreed by the majority in the number
of Members entitled to attend and
vote at the meeting, being a majority
who together hold not less than
ninety-five (95) per centum in the
number of the shares giving that
right.

70. The accidental omission to give notice of 81. The accidental omission to give notice of any
any meeting to or the non-receipt of the 70. meeting to or the non-receipt of the notice by
notice by any person shall not invalidate ) any person Member shall not invalidate the
the proceedings at the meeting. proceedings at the meeting.

PROCEEDINGS AT GENERAL PROCEEDINGS AT GENERAL MEETINGS
MEETINGS

71. All business shall be deemed special that 82. All business shall be deemed special that is

is transacted at an Extraordinary General 71 transacted at an Eextraordinary Ggeneral

Meeting and also all business that is
transacted at an Annual General Meeting
with  the exception of sanctioning
dividends, the consideration of the
accounts and balance sheet, the reports of
the Directors and Auditors and any other

Mmeeting. and-alse—-all-business-that-is-The
following business shall be transacted at an
Aannual Ggeneral Mmeeting: with—the
. L - ,
e;;selatllen . of SFE'I'I'EHE""'Q IE""EIEI"EIISI the
sheet;, —the—reports—of the Directors—and
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documents annexed to the balance sheet,
the election of Directors in the place of
those retiring by rotation or otherwise, the
appointment an fixing of the remuneration
of the Auditors and the voting of
remuneration to the Directors.

(a) the laying of audited financial
statements and the reports of the
Directors and auditors;

(b) the election of Directors in place of
those retiring;

(c) the appointment and re-appointment
and the fixing of the fee of Directors;

(d) the declaring of dividends;

(e) the appointment or re-appointment
and fixing of the remuneration of the
auditors; and

(f) any resolution or other business of
which notice is given in accordance
with the Act or this Constitution.

72. No business shall be transacted at any 83. No business shall be transacted at any
General Meeting unless a quorum is 72 Ggeneral Mmeeting unless a quorum is present
present when the meeting proceeds to ) when the meeting proceeds to business. Save
business. Save as herein otherwise as herein otherwise provided, three (3) Entitled
provided, three Entitled Members shall be Members shall be a quorum for all purpose. For
a quorum for all purpose. For the purposes the purposes of this Article Clause “Entitled
of this Article “Entitled Member” includes a Member” includes a person attending as a proxy
person attending as a proxy or or representing a corporation which is an
representing a corporation which is an Entitled Member.

Entitled Member.

73. If within half an hour after the time 84. If within half an hour after the time appointed for

appointed for the meeting a quorum is not 73. the meeting a quorum is not present, the

present, the meeting, if convened on the
requisition of or by Members, shall be
dissolved. In any other cases it shall stand
adjourned to the same day in the next
week (or if that day be a public holiday,
then to the next business day following
that public holiday) at the same time and
place, or such other date, time or place as
the Directors may by not less than fourteen
days’ notice appoint, and if at such
adjourned meeting a quorum is not present
within fifteen minutes after the time
appointed for holding the meeting, the
Entitled Members present in person or by
proxy, not being less than two, shall save
as herein otherwise provided be a quorum

meeting, if convened on the requisition of or by
Members, shall be dissolved. In any other cases
it shall stand adjourned to the same day in the
next week (or if that day be a public holiday,
then to the next business day following that
public holiday) at the same time and place, or
such other date, time or place as the Directors
may by not less than fourteen (14) days’ notice
appoint, and if at such adjourned meeting a
quorum is not present within fifteen (15) minutes
after the time appointed for holding the meeting,
the Entitled Members present in person or by
proxy, not being less than two (2), shall save as
herein otherwise provided be a quorum.
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74. The chairman (if any) of the Board of 85. The chairman (if any) of the Board of Directors
Directors shall preside as chairman at 74. shall preside as chairman at every Ggeneral
every General Meeting of the Company. If ) Mmeeting of the Company. If there is no such
there is no such chairman or if at any chairman or if at any meeting he is not present
meeting he is not present within ten within ten fifteen (15) minutes after the time
minutes after the time appointed for appointed for commencement of holding the
holding the meeting or is unwilling to act as meeting or is unwilling to act as chairman, the
chairman, the meeting shall choose some meeting—shallchoose—someDirector the
Director to be chairman, and if no Director Directors present may choose one of their
is present or if all the Directors present members to be chairman, and if no Director is
decline to take the chairs, the meeting present or if all the Directors present decline to
shall choose some Entitled Member take the chairs, the meeting—shall-choose
present at the meeting to be chairman. some Members present shall elect one of the

Entitled Members present at the meeting to be
chairman.

75. The chairman may with the consent of any 86. The chairman may with the consent of any
meeting at which a quorum is present (and 75. meeting at which a quorum is present (and shall
shall if so directed by the meeting) adjourn ) if so directed by the meeting) adjourn the
the meeting from time to time and from meeting from time to time and from place to
place to place, but no business shall be place, but no business shall be transacted at
transacted at any adjourned meeting any adjourned meeting except business which
except business which might lawfully have might lawfully have been transacted at the
been transacted at the meeting form which meeting ferm from which the adjournment took
the adjournment took place. When such place. When such meeting is adjourned for
meeting is adjourned for twenty-one days twenty-one thirty (30) days or more, notice of
or more, notice of the adjourned meeting the adjourned meeting shall be given as in the
shall be given as in the case of an original case of an original meeting. Save as aforesaid,
meeting. Save as aforesaid, it shall not be it shall not be necessary to give any notice of
necessary to give any notice of adjournment or of the business to be transacted
adjournment or of the business to be at an adjourned meeting.
transacted at an adjourned meeting.

76. At any General Meeting a resolution put to 87.
the vote of the meeting shall be decided on 76. Subject to the Listing Requirements and the

a show of hands by Entitled Members
present in person or by proxy unless a poll
is (before or on the declaration of the result
of the show of hands) demanded:-

(a) by the chairman; or

(b) by at least three Entitled
Members present in person or by
proxy; or

(c) by any Entitled Member or
Entitted Members present in
person or by proxy and
representing not less than one-

Act, any resolution set out in a notice of any
general meeting, or in any notice of
resolution which may be moved and is
intended to be moved at any general meeting
shall be decided by way of poll. Matters
other than the foregoing types of resolutions
which require the vote of the meeting shall be
decided on a show of hands by Entitled
Members present in person or by proxy unless a
poll is (before or on the declaration of the result
of the show of hands) demanded:-

(a) No change

(b) by at least three (3) Entitled Members
present in person or by proxy; or

(c) by any Entitled Member or Entitled
Members present in person or by proxy
and representing not less than ene-

tenth(1/10) ten percent of the total
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tenth of the total voting rights of
all the Entitled Members; or

(d) by a Entitled Member or Entitled
Members present in person or by
proxy and holding shares in the
Company being shares on which
an aggregate sum has been paid
up equal to not less than one-
tenth of the total sum paid up on
all the shares conferring a right to
vote at the meeting.

voting rights of all the Entitled
Members; or
(d) by a Entited Member or Entitled

Members present in person or by proxy
and holding shares in the Company
being shares on which an aggregate
sum has been paid up equal to not less
than ene-tenth(1/10) ten percent of
the total sum paid up on all the shares
conferring a right to vote at the
meeting.

Unless a poll is so demanded, a
declaration by the chairman that a
resolution has been carried or carried
unanimously or by a particular majority or
lost, and an entry to that effect in the
minute book, shall be conclusive evidence
of the fact, without proof of the number or
proportion of the votes recorded in favour
of or against such resolution. The demand
for a poll may be withdrawn.

No change

77. If a poll is duly demanded, it shall be taken 88. If a poll is duly demanded, it shall be taken in
in such manner as the chairman may 77. such manner as the chairman may direct, and
direct, and the result of a poll shall be ) the Company shall appoint at least one (1)
deemed to be the resolution of the meeting scrutineer to validate the votes cast at the
at which the poll was demanded. general meeting. Such scrutineer must not
be an officer of the Company or its related
corporation, and must be independent of the
person undertaking the polling process. If
such scrutineer is interested in a resolution
to be passed at the general meeting, the
scrutineer must refrain from acting as the
scrutineer for that resolution. For the
purpose of this Clause, “officer” has the
meaning given in Section 2 of the Act. The
result of a poll shall be deemed to be the
resolution of the meeting at which the poll was
demanded.
78. No poll shall be demanded on the election 89. No change
of a chairman of a meeting or on any
question of adjournment.
79. In the case of an equality of votes, whether 90. No change
on a show of hands of on a poll, the 79.
chairman of the meeting at which the show )
of hands takes place or the poll is
demanded shall be entitled to a further or
casting vote.
80. The demand for a poll shall not prevent the 91. No change
continuance of a meeting for the 0.

transaction of any business other than the
question on which the poll has been
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demanded and it may be withdrawn at any

time before the poll is taken.

81. If in any General Meeting any votes shall 92. If in any Ggeneral Mmeeting any votes shall be
be counted which ought not to have been 81 counted which ought not to have been counted
counted or might have been rejected, the ) or might have been rejected, the error shall not
error shall not vitiate the result of the vitiate the result of the voting unless it be
voting unless it be pointed out at the same pointed out at the same Mmeeting, or at any
Meeting, or at any adjournment thereof adjournment thereof and not in any case unless
and not in any case unless it shall, in the it shall, in the opinion of the Chairman of the
opinion of the Chairman of the Meeting, be Mmeeting, be of sufficient magnitude to vitiate
of sufficient magnitude to vitiate the result the result of the voting.
of the voting.

VOTES OF MEMBERS VOTES OF MEMBERS

82. Subject to the provisions of the Foreign 93. Subject to the provisions of the—Foreign
Ownership  Regulations and these 82 Ownership————Regulations,——Listing
presents and unless the Company shall ) Requirements and these —presents this
determine otherwise, every Member shall Constitution and unless the Company shall
be entitled to be present at any General determine otherwise, every Member shall be
Meeting. Subject to any special rights or entitted to be present at any Ggeneral
restrictions as to voting for the time being Mmeeting. Subject to any special rights or
attached to or imposed on any shares or restrictions as to voting for the time being
classes or shares, on a show of hands attached to or imposed on any shares or classes
every Entitled Member who is present in or shares, on a show of hands every Entitled
person or by proxy shall have one vote, Member who is present in person or by proxy
and on a poll, shall have one vote for every shall have one (1) vote, and on a poll, shall have
share of which he is the holder. If the one (1) vote for every share of which he is the
capital of the Company consists of shares holder. A proxy shall be entitled to vote on a
of different monetary denominations, show of hands on any question at any
voting rights shall be prescribed in such general meeting. A Member may appoint
manner that each unit of capital in each more than one (1) proxy in relation to a
class, when reduced to a common meeting, provided that the member specifies
denominator, shall carry the same voting the proportion of the member's
power when such right is exercisable. shareholdings to be represented by each

proxy.

. .
I-the sauslt_al of theCompany sgn_5|st_s g!
SI'E'.'ES E.l different monetary Ele_nslm_natlsns
voting ||g|||ts EI'EI'" Iae_ |a|Fess||Ib_e| E‘I i 5"'5:'
class;,—when—reduced—to—a—common
. , .

ElE"E"""IE"E' SII'E'". IE?"." “'E.SE'I"I'E_ voting

83. If any Entitled Member is in the opinion of 94. If any Entitled Member is in the opinion of the
the Directors non compos mentis or 83. Directors non compos mentis or impaired either

impaired either partially or completely of
his mental faculties so as to enable him to
understand and appreciate the state of the
commercial affairs of the Company upon
which he is called to vote, he may vote by
his committee, curator barorum or other
legal curator and such last mentioned
persons may give their votes either
personally or by proxy, but no person

partially or completely of his mental faculties so
as to enable him to understand and appreciate
the state of the commercial affairs of the
Company upon which he is called to vote, he
may vote by his committee, curator barorum or
other legal curator and such last mentioned
persons may give their votes either personally or
by proxy, but no person claiming to vote
pursuant to this Clause Article shall do so
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claiming to vote pursuant to this Article
shall do so unless such evidence as the
Directors may require of his authority shall
have been deposited at the Office not less
than forty eight hours before the time for
holding the Meeting at which he wishes to
vote.

unless such evidence as the Directors may
require of his authority shall have been
deposited at the Office not less than forty eight
(48) hours before the time for holding the
Meeting at which he wishes to vote.

84.

In the case of joint registered holder of
shares who are Entitled Members, any one
of such persons may vote at any meeting,
either personally or by proxy, in respect of
such shares as if he was solely entitled
thereto; and if more than one of such joint
holders be present at any meeting
personally or by proxy, that one of the said
persons whose name stands first in the
Register of Members in respect of such
shares shall alone be entitled to vote in
respect thereof.

95.

In the case of joint registered holder of shares
who are Entitled Members, any one of such
persons may vote at any meeting, either
personally or by proxy, in respect of such shares
as if he was solely entitled thereto; and if more
than one (1) of such joint holders be present at
any meeting personally or by proxy, that one of
the said persons whose name stands first in the
Register of Members in respect of such shares
shall alone be entitled to vote in respect thereof.

85.

Save as herein expressly provided in these
presents and subject to the provisions of
Foreign Ownership Regulations, no person
shall be entitled to be present, speak or
vote on any question either personally or
by proxy at any general meeting until his
name shall have been entered in the
second Record of Depositors referred to in
Article 68(b) hereinabove and unless he
shall have paid all calls and other moneys
for the time being due and payable on any
share held by him. PROVIDED ALWAYS
that, for the avoidance of doubt, a non-
Entited Member shall under no
circumstances be entitled to vote on any
question either personally or by proxy at
any general meeting.

96.

Save as herein expressly provided in these

presents this Constitution and-subject-to-the

provisions——of — Foreigh———Ownership
Regulations, no person shall be entitled to be
present, speak or vote on any question either
personally or by proxy at any general meeting
until his name shall have been entered in the
second—Record of Depositors referred to in
Clause 77(b) Article—68(b) hereinabove and
unless he shall have paid all calls or other
sums presently payable by the Member in
respect of shares in the Company has been

paid. and-other-moneys for-the-time-being

due-and-payable-on-any-share-held-by him-
PROVIDED-ALWAYS-that; fFor the avoidance
of doubt, a non-Entitled Member shall under no
circumstances be entitled to vote on any
question either personally or by proxy at any
general meeting.

86.

On a poll, votes may be given either
personally or by proxy.

97.

No change

87.

Any corporation which is an Entitled
Member of the Company, by resolution of
its directors or other governing body, may
authorise any person to act as its
representative at any meetings of the
Company or meetings of any class of
Members of the Company and the person
so authorised shall be entitled to exercise
the same powers on behalf of the
corporation which he represents as if he
had been an individual shareholder,
including power, when personally present,

98.

Any corporation which is an Entitled Member of
the Company, by resolution of its directors or
other governing body, may authorise any person
or persons to act as its representative or
representatives at any meetings of the
Company or meetings of any class of Members
of the Company. and—If the corporation
authorises only one (1) person, the person so
authorised shall be entitled to exercise the same
powers on behalf of the corporation which he
represents as if he had been an individual
shareholder in accordance with this
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to vote on a show of hands and to be
counted as a Member personally present
for the purpose of forming a quorum under
Article 72 or 73.

Constitution,—including—power,—when
personally present, to—vote—on—a show of
hands—and to be counted—as—a Member
personally —present—for —the —purpose —of
forming-a—quorum-under-Article 72-or 73. If

the corporation authorises more than one (1)
person as its representative:-

Annual (or Extraordinary as the case may
be) General Meeting of the Company to be
held at
on the

(a) every one (1) of the representative is
entitled to exercise the same powers
on behalf of the corporation as the
corporation could exercise if every
one of the representative was an
individual shareholder of the
Company; and

(b) if more than one (1) of the
representatives purport to exercise
the power in (a) above;

(i) if the representatives purport to
exercise the power in the same
way, the power is treated as
exercised in the same way; or

(ii) if the representatives do not
purport to exercise the power in
the same way, the power is
treated as not exercised.

88. The proxy appointed by any Entitled 99. No change

Member need not be an Entitled Member a8,

of the Company. There shall be no )

restriction as to the qualification of the

proxy. A proxy appointed to attend and

vote at a meeting of the Company shall

have the same rights as the Entitled

Member to speak at the meeting. The

instrument appointing a proxy shall be in

writing in the form or to the effect as

follows or in any other form which the

Directors may approve:-

IWE). e UNITED MALACCA BERHAD

Of e

being an Entitled Member(Members) of :ﬁ\évses)orthomanNo ....................... NRIC/

The United Malacca Rubber Estates. P p pany No..............oooiiinnn,

Eferhad, hereby  appoint............c. | T being an *Entitled Member(Members) of
........................................ The United Mal Rubber Estates, Berhad

................................. g; failing  him United Malacca Berhad (1319-V), hereby

________________ as my(our) proxy, to vote for appomt*andlorof

me(us) and on my(our) behalf, at the | ) " B failing him/her, the

Chairman of the meeting as *my(our) proxy, to
vote for *me(us) and on *my(our) behalf, at the
Annual (or Extraordinary as the case may be)
General Meeting of the Company to be held at
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adjournment thereof.

No of stocks held

As witness my(our) hand

signed by the said : ...,

in the presence of : ...l

(In the case of a company)
the Common Seal of .................oeenils

was hereto affixed in the presence of :

Note:

Entitted Member(Members) is
defined under the provisions of the
Articles of Association of the
Company as Member(Members) of
the Company for the time being as
shall be entitted under the
provisions of the Articles of
Association to receive notice of,
and to attend and vote at general
meeting or meetings of the
Company but excluding (a) and
Member(Members) who is(are) a
foreigner(foreigners) as being not
entitted to exercise any right
whatsoever conferred by
membership to vote at any general
meeting or meetings of the
Company pursuant to and in
accordance with Article 29(e)(ii) of
the Articles of Association and (b)
any  Member(Members)  who
has(have) not paid all calls and
other moneys for the time being
due and payable on and in respect
of the shares held by him(them).

The proportion of *my/our holding to be
represented by *my/our proxies are as
follows:

FirstProxy (1) [ |
Second Proxy ()|

*My/our proxy is to vote as indicated
below:

Resolution For Against

(Please indicate with an “x” in the space
indicated above as to how you wish to
cast your vote. If no specific directions
as to voting are given, the proxy shall
vote or abstain from voting at his/her full
discretion

No of stocks held :|

As witness *my(our) hand

signed by thesaid: ...........cooi
inthe presence of : ...

*Delete if not applicable

Note: Entitled Member(Members) is defined
under the provisions of the—Articles—of
Association this Constitution of the
Company as Member(Members) of the
Company for the time being as shall be
entitted under the provisions of the
Articles—of — Association this
Constitution to receive notice of, and to
attend and vote at general meeting or
meetings of the Company but excluding

{ayand-Member(Members) who-is{are}
a II.E”'E'F“EI'“E'E'g'm.s) as—being '“|E|t
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a'F'd”"' aassl.g'lda"s: ;““' i tl'.sle 29(7)({'")}

any Member(Members) who has(have)
not paid all calls and other moneys for the
time being due and payable on and in
respect of the shares held by him(them).

88A.

Where a member of the Company is an
exempt authorised nominee, as defined
under  Securities  Industry  (Central
Depositories) Act 1991 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 authorised nominee may appoint
in respect of each omnibus account it
holds.

100.

Where a member of the Company is an exempt
authorised nominee, as defined under

Securities—Industry {(Central Depositories)
Act-1991 the Central Depositories Act, 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
authorised nominee may appoint in respect of
each omnibus account it holds.

89.

The instruments appointing a proxy shall
be in writing under the hand of the
appointer or his attorney duly authorised in
writing, or, if the appointer is a corporation,
either under seal or under the hand of an
officer or attorney duly authorised or in
some other manner approved by the
Directors.

101.

No change

90.

The instrument appointing a proxy and the
power of attorney or other authority, if any,
under which it is signed or a notarially
certified copy of such power or authority,
shall be deposited at the Office or at such
other place within Malaysia as is specified
for that purpose in the notice convening
the Meeting at least forty-eight hours
before the time appointed for holding the
Meeting or adjourned Meeting at which the
person named in such instrument
proposes to vote; otherwise the person so
named shall not be entitled to vote in
respect thereof.

102.

The instrument appointing a proxy and the
power of attorney or other authority, if any,
under which it is signed or a notarially certified
copy of such power or authority, shall be
deposited at the Office or at such other place
within Malaysia as is specified for that purpose
in the notice convening the Meeting at least
forty-eight (48) hours before the time appointed
for holding the Meeting or adjourned Meeting at
which the person named in such instrument
proposes to vote or, in the case of a poll, not
less than twenty-four (24) hours before the
time appointed for the taking of the poll, and
in default the instrument of proxy shall not
be treated as valid; otherwise the person so
named shall not be entitled to vote in respect
thereof.

91.

The instrument appointing a proxy shall be
deemed to confer authority to demand or
join in demanding a poll and generally to
act at the Meeting for the Entitled Member
giving the proxy in the manner referred to
in Section 149 of the Act.

103.

The instrument appointing a proxy shall be
deemed to confer authority to demand or join in
demanding a poll and generally to act at the
Meeting for the Entitled Member giving the proxy
in the manner referred to in Section 449 294 of
the Act.
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92. Unless otherwise directed by the 104. Subject to Section 338 of the Act and
Chairman, a vote given in accordance with Uunless otherwise directed by the Chairman, a
the terms of an instrument of proxy shall vote given in accordance with the terms of an
be treated as valid notwithstanding the instrument of proxy shall be treated as valid
previous death or insanity, of the principal notwithstanding the previous death or insanity,
or revocation of the proxy or of the of the principal or revocation of the proxy or of
authority under which the proxy was the authority under which the proxy was
executed, or the transfer of the share in executed, or the transfer of the share in respect
respect of which the proxy is given of which the proxy is given provided that no
provided that no intimation in writing of intimation in writing of such death, insanity,
such death, insanity, revocation or transfer revocation or transfer as aforesaid shall have
as aforesaid shall have been received by been received by the Company at the Office
the Company at the Office before the before the announcement of the Meeting or
announcement of the Meeting or adjourned Meeting at which the proxy is used.
adjourned Meeting at which the proxy is
used.

DIRECTORS DIRECTORS

93. All Directors of the Company shall be 105. All Directors of the Company shall be natural
natural persons. 93. persons who is at least eighteen (18) years of

age.

94. Until otherwise determined by a General 106. Until Unless otherwise determined by at a
Meeting by Ordinary Resolution, the 94. Ggeneral Mmeeting by Oordinary Rresolution
number of Directors shall not be less than ) and subject to Section 196 of the Act, the
two or more than nine. number of Directors shall not be less than two

(2) or more than nine (9). The Company must
ensure that at least two (2) Directors or one-
third (1/3) of the Board, whichever is the
higher, are independent Directors.
95. The first Directors of the Company were:- 107. No change
i) Mr. Tan Tat Yan 95.
i) Mr. Tan Cheng Lock
iii) Mr. Chi Kang Cheng
iv) Mr. Chi Sim Cheng
v) Mr. Tan Wi Yan
96. (a) The remuneration of the 108. (a) The remuneration fees of the
Directors, who hold no executive 96. Directors, who—hold—no—executive
office with the Company for their ) office—with—the Company for—their
services as Directors shall be services—as—Directors—shall—be
determined by the Company by determined—by the Company by
Ordinary Resolution at a General Ordinary Resolution—at—a General
Meeting Meeting and any benefits payable to
Directors, including any
compensation for loss of
employment of a Director or former
director, shall be subject to annual
shareholder approval at a general
meeting.
(b) Fees payable to Directors shall (b) Fees and benefits payable to

not be increased except pursuant

Directors shall not be increased except
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to a resolution passed at General
Meeting where notice of the
proposed increase has been
given in the notice convening the
meeting.

(c) If the remuneration of each such
non-Executive Director is not
specifically fixed by the Company
in General Meeting then the
quantum of remuneration to be
paid to each non-Executive
Director, within the overall limits
fixed by the Company in General
Meeting, shall be decided by
resolution of the full Board of
Directors.

(d) In default of any decision being
made in this respect by the full
Board of Directors, the
remuneration payable to the non-
Executive Directors shall be
divided equally amongst them
and such a Director holding office
for part only of a year shall be
entitled to a proportionate part of
a full year’s remuneration.

(e) The non-Executive Directors
shall be paid by a fixed sum and
not by a commission on or
percentage of profits or turnover.

(f) The remuneration of any
Executive  Director for his
services as such shall be

determined by the Directors and
may be of any description except
that such remuneration may not
include a commission on or
percentage of profits or turnover.

pursuant to a resolution passed at
Ggeneral Mmeeting where notice of
the proposed increase has been given
in the notice convening the meeting.

(c) If the remuneration fees of each such
non-Executive Director is not
specifically fixed by the Company in
Ggeneral Mmeeting then the quantum
of remuneration fees to be paid to
each non-Executive Director, within the
overall limits fixed by the Company in
Ggeneral Mmeeting, shall be decided
by resolution of the full Board ef
Directors: subject to annual
shareholder approval at a general
meeting.

(d) In default of any decision being made
in this respect by the full Board of
Directors, the remuneration fees
payable to the non-Executive Directors
shall be divided equally amongst them
and such a Director holding office for
part only of a year shall be entitled to a

proportionate part of a full year’s
remuneration fees.

(e) No change

(f) The remuneration fees and benefits

of any Executive Director for his
services as such shall be determined
by the Directors and may be of any
description except that such
remuneration fees may not include a
commission on or percentage of profits
or turnover.

97.

Any Director who by request of the Board
serves on any committee of performs
special services or makes special
exertions in going or residing outside
Malaysia for any purposes of the Company
may be paid such extra remuneration by
way of salary or otherwise (subject to any
other provisions of these presents) as the
Board may determine. Such remuneration
may be either in addition to or in
substitution for his share in the
remuneration above provided. All the
Directors shall also be entitled to be repaid

109.

Any Director who by request of the Board serves
on any committee of performs special services
or makes special exertions in going or residing
outside Malaysia for any purposes of the
Company may be paid such extra
remuneration fees by way of salary or
otherwise (subject to any other provisions of
these—presents this Constitution) as the
Board may determine. Such remuneration fees
may be either in addition to or in substitution for
his share in the remuneration fees above
provided. All the Directors shall also be entitled
to be repaid by the Company all such
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by the Company all such reasonable
travelling expenses (including hotel and

reasonable travelling expenses (including hotel
and incidental expenses) as they may incur in

incidental expenses) as they may incur in attending meetings of the Board or of
attending meetings of the Board or of committees of the Board or Ggeneral
committees of the Board or General Mmeetings or otherwise in or about the
Meetings or otherwise in or about the business of the Company.

business of the Company.

98. A director shall not require a share 110. A dDirector shall not require a share
qualification but nevertheless shall be 08. qualification but nevertheless shall be entitled to
entitted to attend and speak at any ) attend and speak at any Ggeneral Mmeeting of,
General Meeting of, and at any separate and at any separate meeting of, the holders of
meeting of, the holders of any class of any class of shares in the Company.
shares in the Company.

99. The office of a Director shall be vacated in 111. The office of a Director shall be vacated in-any
any of the following events, 99. of the-following-eventsif the person holding

(@)

if he resigns his office by writing
under his hand left at the Office;

if he becomes bankrupt
compounds with his creditors;

or

if he becomes of unsound mind
or a person whose person or
estate is liable to be dealt with in
anyway under the law relating to
mental disorder;

(d) if he is absent from meetings of
the Directors for six months
without leave expressed by a
resolution of the Directors, and
the Directors resolve that his

office be vacated;

(e) if he is prohibited from being a
Director by, or by any order made

under any provision of the Act;

if he is absent from more than

50% of the total directors’
meetings held during a financial
year.

NEW

NEW

that office:

if-he resigns his—office by giving a
written notice to the Company

writing—under—his—hand-left at the
Office;

(@)

if-he ceases to be, is prohibited or

becomes disqualified from being a

Director under the Act; bankrupt-or
is with_hi i

(b)

if-he becomes of unsound mind or a
person whose person or estate is
liable to be dealt with in anyway under
the Mental Health Act 2001 law

relating-to-mental-disorder;

(c)

(d) if-he is absent from meetings of the
Directors for six (6) months without
leave expressed by a resolution of the
Directors, and the Directors resolve

that his office be vacated;

(e) dies; -if-he-is-prohibited-from-being-a
Director—by—or—by—any—order—made

tion of the. £

if-he is absent from more than 50%
(or such percentage as may be
stipulated by the relevant
regulations for the time being in
force) of the total direetors’ meetings
of the Board held during a fFinancial
yYear;

()

has retired in accordance with the
Act or this Constitution but is not
re-elected; or

(9)

is removed from office or otherwise

(h)
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vacates his office in accordance
with the Act or this Constitution.
100. A Director may retire from his office upon 112. Subject to Section 196(3) of the Act, a A
giving one month’s notice in writing to the 100. Director may retire resign from his office upon
Company of his intention so to do, and ) giving one (1) months’ notice in writing to the
such resignation shall take effect upon the Company of his intention so to do, and such
expiration of such notice or its earlier resignation shall take effect upon the expiration
acceptance. of such notice or its earlier acceptance.
101. (a) A Director who is in any way, 113. (a) A Director who is in any way, whether
whether directly or indirectly 104 directly or indirectly interested in a

interested in a contract or
proposed contract with the
Company shall declare the
nature of his interest at a meeting
of the Directors and generally
shall comply with Section 131 of
the Act.

(b) A Director shall not vote in regard
to any contract or proposed
contract or arrangement in which
he has directly or indirectly a
personal interest, and if he shall
do so his vote shall not be
counted, nor shall he be counted
in the quorum present at the
meeting, but none of these
prohibitions shall apply to:-

i) any arrangement for giving
any Director any security or
indemnity in respect of
money lent by him to or
obligations undertaken by
him for the benefit of the
Company; or

i) any arrangement for the
giving by the Company of any
security to a third party in
respect of a debt or obligation
of the Company for which the
Director himself has assumed
responsibility in whole or in
part under a guarantee or
indemnity or by the deposit of
security.

contract or proposed contract with the
Company shall, as soon as
practicable after the relevant facts
have come to the director's
knowledge, declare the nature of his
interest at a meeting of the Directors

and generally—shall comply with
Sections 434 219 and 221 of the Act.

(b) Subject to Section 221 of the Act, a
Director who is in any way, whether
directly or indirectly, interested in a
contract entered into or proposed to
be entered into by the Company,
unless the interest is one that need
not be disclosed under Section 221
of the Act, shall be counted only to
make the quorum at the meeting of
the Board, but shall not participate
in any discussion while the contract
or proposed contract is being
considered during the meeting and
shall not vote on the contract and
proposed contract, A-Director-shall

not-vote-in-regard-to-any contract-or

nor-shall-be-counted-in-the-quorum
ing; but none of
these prohibitions shall apply to:-

(i) any contract or proposed
contract of indemnity against
any loss which the Director may
suffer by reason of becoming or
being a surety for the Company;
and

(ii) any contract or proposed
contract entered into or to be
entered into by the Company,
with another company in which
the interest of the Director
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(c)

No Directors shall hold any office
of profit with the Company or be
employed as a salaried officer of
the Company, except as
Executive Director, but no
Director shall be disqualified by
his office from being employed by
the Company in a professional
capacity, or from contracting with
the Company either as vendor,
purchaser or otherwise. No such
contract, or any contract or
arrangement entered into by or
on behalf of the Company, in
which any Director shall be in any
way interested, be avoided, nor
shall any Director be liable to
account to the Company for any
fees or profit arising from any
such employment, or for any
profit realised by any such
contract or arrangement, by
reason only of such Director
holding that office, or the
fiduciary relationship  thereby
established, but the nature of his
interest must be disclosed by him
before or at the meeting of the

consists solely of —

(A) in him being a Director and
the shareholder not more
than the number or value
as is required to qualify
him for the appointment as
a Director; or

(B) in him having an interest in
not more than five per
centum (5%) of its paid up
capital.

(c)

No change

61




APPENDIX Il - PROPOSED AMENDMENTS
MALACCA BERHAD

TO THE EXISTING CONSTITUTION OF UNITED

Directors at which the contract or
arrangement is determined on, if
his interest then exists, or, in any
other case, at the first meeting of
the Directors after the acquisition
of his interest.

102. Any Director may continue to be or 114. Any Director may continue to be or become a
become a director, managing director, 102. director, managing director, chief executive
manager or other officer or member of any ) officer, manager or other officer or member of
other corporation in which the Company any other corporation in which the Company
may be interested, and no such Director may be interested, and no such Director shall be
shall be accountable for any remuneration accountable for any remuneration or other
or other benefits received by him as a benefits received by him as a dDirector,
director, managing director, manager or managing director, chief executive officer,
other officer or member of any such other manager or other officer or member of any such
corporation. The Directors may exercise other corporation. The Directors may exercise
the voting power conferred by the shares the voting power conferred by the shares in any
in any other corporation held or owned by other corporation held or owned by the
the Company, or exercisable by them as Company, or exercisable by them as directors of
directors of such other corporation, in such such other corporation, in such manner in all
manner in all respects as they think fit respects as they think fit (including the exercise
(including the exercise thereof in favour of thereof in favour of any resolution appointing
any resolution appointing themselves or themselves or any of them as directors,
any of them as directors, managing managing director, chief executive officer,
director, managers or other officers of such managers or other officers of such corporation,
corporation, or voting or providing for the or voting or providing for the payment of
payment of remuneration to the directors, remuneration to the directors, managing
managing directors, managers or other director, chief executive officer, managers or
officers of such corporation), and any other officers of such corporation), and any
Director of the Company may vote in Director of the Company may vote in favour of
favour of the exercise of such voting rights the exercise of such voting rights in the manner
in manner aforesaid, notwithstanding that aforesaid, notwithstanding that he may be, or be
he may be, or be about to be, appointed a about to be, appointed a dDirector, managing
director, managing director, manager or director, chief executive officer, manager or
other officer of such other corporation and other officer of such other corporation and as
as such is or may become interested in the suech is or may become interested in the
exercise of such voting rights in manner exercise of such voting rights in the manner
aforesaid, provided always that no Director aforesaid, provided always that no Director shall
shall vote (or be counted in the quorum) in vote (or be counted in the quorum) in respect of
respect of a resolution concerning his own a resolution concerning his own appointment.
appointment.

103. The Company shall keep a Register of 115. The Company shall keep a Rregister of
Directors’ Shareholdings as required by 103. Directors—Shareholdings as required by
Section 134 and a Register of Directors ) Sections 57 and-134 59 and-a Register—of
under Section 141 of the Act, and the said Directors—under-Section 144 of the Act, and
registers shall be open to the inspection of the said registers shall be open to the inspection
Members and holders of the debentures of of Members and holders of the debentures of
the Company as required by the said the Company as required by the said Sections.
Sections.

POWER AND DUTIES OF DIRECTORS POWER AND DUTIES OF DIRECTORS

104. The management of the business and the 116. The management of the business and the

control of the Company shall be vested in
the Directors, who, in addition to the

control of the Company shall be vested in the
Directors, who, in addition to the powers and
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powers and authorities by these presents 104- authorities authorised by these presents this

or otherwise expressly conferred upon
them, may exercise all such powers and
do all such acts and things including and
not limited to determination made under
Articles 29(e)(i) and (i) as may be
exercised or done by the Company, and
are not hereby or by the Act expressly
directed or required to be exercised or
done by the Company in General Meeting,
but subject nevertheless, to such
regulations (not being inconsistent with the
provisions of the Act or with these
presents) as may from time to time, be
made by Special Resolution, but no
regulation so made shall invalidate any
prior act of the Directors which would have
been valid if such regulation had not been
made or enforced.

Constitution or otherwise expressly conferred
upon them, may exercise all such powers and
do all such acts and things necessary for
managing and directing and supervising the
management of the business and affairs of
the Company. including—and-not-limited-to
EIEEIE';.'.;'"E'HE" "I'E'EIE uns.len I‘ utlslles 2|9(el)l(|)
Company, and-are-not-hereby or by the Act
| i I ired |

enforced. The Directors shall at all times
exercise their powers in accordance with the
Act, for a proper purpose and in good faith in
the best interest of the Company.

105. Notwithstanding anything to the contrary 117. Notwithstanding anything to the contrary
contained in these presents, the Directors 405. contained in these-presents this Constitution
shall not carry into effect any proposal or " | and subject to Section 228 of the Act, the
execute any transaction for the acquisition Directors or any person connected with the
of an undertaking or property of a Directors shall not carry into effect any proposal
substantial value or the disposal of a or execute any transaction for the acquisition of
substantial portion of the Company's an undertaking or property of a substantial value
undertaking or property, which would or the disposal of a substantial portion of the
materially and adversely affect the Company’s undertaking or property, which
performance or financial position of the would materially and adversely affect the
Company unless the proposal or performance or financial position of the
transaction has been approved by the Company unless the proposal or transaction has
Company in General Meeting. been approved by the Company in Ggeneral

Mmeeting.

106. The Directors may from time to time and at 118. No change

any time may establish any local boards or 106.

agencies for managing any of the affairs of
the Company, either in Malaysia or
elsewhere, and may appoint any persons
to be members of such local boards, or
any managers, inspectors or agents, and
may fix their remuneration and may
delegate to any local board, manager,
inspector or agent, any of the powers,
authorities and discretions vested in the
Directors with power to sub-delegate, and
may authorise the members of any local
board, or any of them, to fill any vacancies
therein and to act notwithstanding
vacancies, and any such appointment or
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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 annul or vary such delegation, but no
person dealing in good faith and without
notice of any such annulment or variation
shall be affected thereby. Every Director
while present in the country or territory in
which any such local board or any
committee thereof shall have been
established shall be ex-officio a member
thereof and entitled to attend and vote at
all meetings thereof held while he is
present in such country or territory.

107. The Directors may by power of attorney 119. The Directors may by power of attorney under
under the Seal appoint any corporation, the Seal appoint any corporation, firm or person,
firm or person, or any fluctuating body of 107 or any fluctuating body of persons, whether

p ; y g y y g y p ,
persons, whether nominated directly or nominated directly or indirectly by the Directors
indirectly by the Directors to be the to be the attorney er-attorneys of the Company
attorney or attorneys of the Company for for such purposes and with such powers,
such purposes and with such powers, authorities and discretions (not exceeding those
authorities and discretions (not exceeding vested in or exercisable by the Directors under
those vested in or exercisable by the these-presents this Constitution) and for such
Directors under these presents) and for period and subject to such conditions as they
such period and subject to such conditions may think fit, and any such power of attorney
as they may think fit, and any such power may contain such provisions for the protection
of attorney may contain such provisions for and convenience of persons dealing with any
the protection and convenience of persons such attorney as the Directors may think fit and
dealing with any such attorney as the may also authorise any such attorney to sub-
Directors may think fit and may also delegate all or any of the powers, authorities
authorise any such attorney to sub- and discretions vested in him.
delegate all or any of the powers,
authorities and discretions vested in him.

108. The Directors may make and vary such 120. The Directors may make and vary such
regulations as they think fit respecting the 108. regulations as they think fit respecting the
keeping of branch registers of members ) keeping of branch registers of members
pursuant to Section 164 of the Act. pursuant to Section 464 53 of the Act.

109. The Directors may borrow or raise money 121. Subject to the Statutes, tFhe Directors may
from time to time for the purpose of the 109. exercise all the powers of the Company to

Company or secure the payment of such
sums as they think fit and may secure the
repayment or payment of such sums by
mortgage or charge upon all or any of the
property or assets of the Company or by
the issue of debentures (whether at par or
at a discount or premium) or otherwise as
they may think fit.

borrow or raise money from time to time for the
purpose of the Company or to secure the
payment of such sums as they think fit and may
secure the repayment or payment of such sums
by mortgage or charge upon all or any of the
property or assets of the property-or-assets
of —the Company or its subsidiaries’
undertaking, property or uncalled capital, as
the case may be, or any part thereof, or by

the issue of debentures, {(whether-at-parorata
discount——or—premium) guarantees,

indemnities and other securities whether
outright or as security (principal or
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collateral) for any debt, liability or obligation
of the Company, its subsidiary or any related
third party or-otherwise as they may think fit.

110. Notwithstanding the preceding Article, the
Directors shall not borrow any money or
mortgage or charge any of the Company’s
or subsidiary’s undertaking, property or
any uncalled capital, or to issue
debentures and other securities whether
outright or as security for any debt, liability
or obligation of any unrelated third party.

122.

Notwithstanding the preceding Clause Article,
the Directors shall not borrow any money or
mortgage or charge any of the Company’s or
subsidiary’s undertaking, property or any
uncalled capital, as the case may be, or any
part thereof, or to issue debentures,
guarantees, indemnities and other securities
whether outright or as security (principal or
collateral) for any debt, liability or obligation of
any unrelated third party.

111. | All cheques, promissory notes, drafts, bills
of exchange and other negotiable or
transferable instruments and all receipts
for monies 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
time to time by resolution determine.

123.

No change

112. The Directors shall cause proper minutes
to be made in books to be provided for the
purpose of all appointments of officers
made by the Directors, of the proceedings
of all meetings of Directors and
Committees of Directors and of the
attendances thereat, and of the
proceedings of all meetings of the
Company, and all business transacted,
resolutions passed and orders made at
such meetings, and any such minute of
any meeting if purported to be signed by
the Chairman of such meeting, or by the
Chairman of the next succeeding meeting
of the Company or Directors or Committee,
as the case may be, shall be sufficient
evidence without any further proof of the
facts therein stated.

124.

No change

MANAGING AND EXECUTIVE
DIRECTORS

MANAGING DIRECTORS AND CHIEF
EXECUTIVE OFFICER

113. | (a) The Directors may from time to
time appoint one or more of their
body to the office of Managing
Director (which term shall be
deemed to include the Group
Chief Executive or other such
designation of the Company’s
chief executive officer) or to any
other office or employment under
the Company except that of
Auditor, on such terms as they

125.

(a) The Directors may from time to time
appoint one (1) or more of their body to
the office of Mmanaging Bdirector
(which term shall be deemed to include
the Group—Chief Executive Chief
Executive Officer or other such
designation of-the-Company’s—chief
executive—officer) or to any other
office or employment under the
Company except that of Auditor, on
such terms as they think fit and may
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think fit, subject to any other
provisions of these presents.
Where the Managing Director is
appointed for a fixed term, that
term shall not exceed 3 years.
Any person appointed to be
Director may continue in any
other office or employment held
by him with the Company before
he was so appointed. A Director
holding any such other office or
employment is herein referred to
as an “Executive Director”.

(b) A Director, notwithstanding his
interest, may be counted in the
quorum present at any meeting
whereat he or any other Director’
is appointed to hold any such
office or employment under the
Company or whereat the terms of
any such appointment are
arranged, and he may vote (and
be counted in the quorum) in
respect of a resolution for any
such appointment or
arrangement other than his own
appointment or the arrangement
of the terms thereof.

revoke any such appointment,
subject to any other provisions of
these—presents this Constitution.
Where the -Mmanaging Bdirector and
the chief executive officer are
appointed for a fixed term, that term
shall not exceed three (3) years. Any
person appointed to be Director may
continue in any other office or
employment held by him with the
Company before he was so appointed.
A Director holding any such other office
or employment is herein referred to as
an “Executive Director”.

(b) No change

114.

Subject to the proviso of Article 118
hereinbelow, a Director appointed to the
office of Managing Director shall no, while
holding that office, be subject to retirement
by rotation and shall not be taken into
account in determining the number of
Directors to retire pursuant to Article 118 of
these presents but his appointment shall
be determined ipso facto if he ceases from
any cause to be a Director or (subject to
the terms of any contract between him and
the Company) if the Directors resolve that
his term of office as Managing Director be
determined.

126.

Subject to the proviso of Clause 130 Article
448 herein below, a Director appointed to the
office of the —Mmanaging Bdirector, chief
executive officer, shall not, while holding that
office, be subject to retirement by rotation and
shall not be taken into account in determining
the rotation of retirement number of Directors
to—retire pursuant to Article—118—of these
presents this Constitution but his appointment
shall automatically be determined ipso-facteo if
he ceases from any cause to be a Director or
(subject to the terms of any contract between
him and the Company) if the Directors resolve
that his term of office as -Mmanaging Bdirector
or chief executive officer be determined.

115.

An Executive Director shall not as such be
exempt from retirement by rotation, and his
tenure of the office or employment by
virtue whereof he is an Executive Director
shall not be determined by reason only of
his ceasing for any reason to be a Director,
but (subject to the terms of any contract
between him and the Company) may be
determined at any time by resolution of the

127.

No change
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Directors.

116.

Subject to any other provision of these
presents, the remuneration of any
Managing Director or Executive Director
for his services as such shall be
determined by the Directors and may be of
any description but may not include a
commission on or percentage of turnover.

128.

Subject to any other provision of these
presents this Constitution, the remuneration
fees of any —Mmanaging Bdirector or chief
executive officer-or-Executive-Director for his
services as such shall be determined by the
Directors and may be of any description but may
not include a commission on or percentage of
turnover.

117.

The Directors may entrust to and confer
upon a Managing Director or Executive
Director any of the powers exercisable by
them as Directors upon such terms and
conditions and with such restrictions as
they think fit and, in the case of a
Managing Director, either concurrently with
or to the exclusion of their own powers and
may from time to time revoke, withdraw or
vary all or any of such powers and such
Managing Director or Executive Director
shall at all times be subjected to the
control of the Board.

129.

The Directors may entrust to and confer upon
the -Mmanaging Bdirector or chief executive
officer or—Executive—Director any of the
powers exercisable by them as Directors upon
such terms and conditions and with such
restrictions as they think fit and, in the case of
the -Mmanaging BPdirector or chief executive
officer, either concurrently with or to the
exclusion of their own powers and may from
time to time revoke, withdraw or vary all or any
of such powers and such -Mmanaging Bdirector
or chief executive officer—er—Executive
Director shall at all times be subjected to the
control of the Board.

ROTATION OF DIRECTORS

ROTATION OF DIRECTORS

118.

An election of Directors shall take place
every year whereby one-third of the
Directors of the time being (other than any
Directors exempt from retirement by
rotation under any other provisions of
these presents) or, if their number is not
three or a multiple of three, the number
nearest to but not exceeding one-third,
shall retire from office at each Annual
General Meeting PROVIDED ALWAYS
that each Director shall retire from office at
least once in every three (3) consecutive
years from the date of his appointment or
last re-election (as the case may be). A
Director retiring at a meeting shall retain
office until the aforesaid meeting.

130.

An election of Directors shall take place every
year whereby one-third (1/3) of the Directors of
the time being (other than any Directors exempt
from ret|rement by rotation under any—other

this
Constitution) or, if their number is not three (3)
or a multiple of three, the number nearest to but
not exceeding one-third (1/3), shall retire from
office at each Aannual Ggeneral Mmeeting
PROVIDED ALWAYS that each Director shall
retire from office at least once in every three (3)
consecutive years—from—the date—of his
appeintment orlast re-election{asthe case
may-be}. A Director retiring at a meeting shall
retain office until the aforesaid meeting.

119.

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

131.

The Directors to retire in every year shall be
those who have been longest in office since
their last election or appointment but, as
between persons who became or were last re-
elected Directors on the same day, those to
retire shall (unless they otherwise agree among
themselves) be determined by lot. A retiring
Director shall be eligible for re-election as if he
is not disqualified under the Act.

120.

The Company at the meeting at which a
Director retires in manner aforesaid shall

132.

The Company at the meeting at which a Director
retires in the manner aforesaid shall fill up the
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fill up the vacated office by electing a
person thereto and, in default, the retiring
Director shall be deemed to have been re-
elected unless at such meeting it is
expressly resolved not to fill up the
vacated office or a resolution for his re-
election shall have been put to the meeting
and lost.

vacated office by electing a person thereto and,
in default, the retiring Director shall be deemed
to have been re-elected unless at such meeting
itis the Company expressly resolved not to fill
up the vacated office or a resolution for his re-
election shall-have-been is put to the meeting
and lost.

121.

The provisions of the Articles relating to
the retirement and rotation of Directors
shall not apply to a Director of or over the
age of seventy years by virtue of Section
129 of the Act and such a Director shall
not be counted in determining the number
of Directors retiring by rotation under the
Articles.

122.

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 clear days before the meeting,
left at the Office a notice in writing duly
signed by the nominee, giving his consent
to the nomination and signifying his
candidature for the office and the intention
of such member to propose him; provided
that in the case of a person recommended
by the Directors for election, nine clear
days’ notice only shall be necessary, and
notice of each and every candidature for
election to the Board of Directors shall be
served on the registered holders of shares
at least seven days prior to the meeting at
which the election is to take place.

133.

No person not being a retiring Director, shall be
eligible for election to the office of Director at
any Ggeneral Mmeeting unless a mMember
intending to propose him has, at least eleven
(11) clear days before the meeting, left at the
Office a notice in writing duly signed by the
nominee, giving his consent to the nomination
and signifying his candidature for the office and
the intention of such member to propose him;
provided that in the case of a person
recommended by the Directors for election, nine
(9) clear days’ notice only shall be necessary,
and notice of each and every candidature for
election to the Board ef -Direetors shall be
served on the registered holders of shares at
least seven (7) days prior to the meeting at
which the election is to take place.

123.

The Company in General Meeting may
from time by Ordinary Resolution increase
or reduce the number of Directors, and
may also determine in what rotation such
increased or reduced number is to go out
of office.

134.

Subject to the Act and this Constitution, Tthe
Company in Ggeneral Mmeeting may from time
to time by Oordinary Rresolution increase or
reduce the number of Directors, and may also
determine in what rotation such increased or
reduced number is to go out of office.

124.

The Directors shall have power at any time
to appoint any other person to be a
Director, either to fill a casual vacancy or
as an addition to the existing Board, but so
that the total number of Directors shall not
at any time exceed the maximum number
fixed by or in accordance with these
presents. Any Director so appointed shall
hold office only until the next following
Annual General Meeting and shall be
eligible for re-election at such meeting. A
Director retiring under this Article shall not
be taken into account in determining at

135.

The Directors shall have the power at any time
to appoint any other person to be a Director,
either to fill a casual vacancy or as an addition
to the existing Board, but so that the total
number of Directors shall not at any time exceed
the maximum number fixed by or in accordance
with these—presents this Constitution. Any
Director so appointed shall hold office only until
the next following Aannual Ggeneral Mmeeting
and shall be eligible for re-election at such
meeting. A Director retiring under this Clause
Article shall not be taken into account in
determining at such meeting the Directors or the
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such meeting the Directors or the number
of Directors to retire by rotation at such

number of Directors to retire by rotation at such
meeting.

meeting.

125. Except as otherwise authorised by Section | 136. Except as otherwise authorised by Section 203
126 of the Act, the election or appointment 425. 426 of the Act, the election or appointment of
of any person proposed as a Director shall ) any person proposed as a Director shall be
be effected by a separate resolution and a effected by a separate resolution and a single
single resolution purporting to elect or resolution purporting to elect or appoint two or
appoint two or more persons to be more persons to be Directors shall be ineffective
Directors shall be ineffective and void. and void.

126. | Without prejudice to the provisions of 137. Without prejudice to the provisions of Section
Section 128 of the Act, the Company may 428 206 of the Act, the Company may by
by ordinary resolution remove any Director ordinary resolution remove any Director before
before the expiration of his period of office, the expiration of his tenure of office period-of
and may by an ordinary resolution appoint office, and may by an ordinary resolution
another person in his place. The person so appoint another person in his place. The person
appointed shall be subject to retirement at so appointed shall be subject to retirement at
the same time as if he had become a the same time as if he had become a Director
Director on the day on which the Director on the day on which the Director in whose place
in whose place he was appointed was last he was appointed was last elected or appointed
elected or appointed a Director. a Director. Special notice is required of a

resolution to remove a Director under this

Clause or to appoint another person instead

of the Director at the same meeting.
PROCEEDINGS OF DIRECTORS PROCEEDINGS OF DIRECTORS

127. | The Directors may meet together for the 138. The Directors may meet together for the
despatch of business, adjourn and 427 despatch of business, adjourn and otherwise
otherwise regulate their meetings as they ) regulate their meetings as they think fit.
think fit. Questions arising at any meeting Questions arising at any meeting shall be
shall be determined by a majority of votes. determined by a majority of votes. A Director
In case of an equality of votes, the present at a meeting shall be presumed to
chairman shall have a second or casting have agreed to, and have voted in favour of,
vote except where only two Directors: a resolution of the Board unless such

Director expressly dissents from or votes to
object against the resolution at the meeting.
In case of an equality of votes, the chairman
shall have a second or casting vote except
where only two (2) Directors:
(a) | constitute the quorum when the (a) | No change
question at issue arises for decision;
or
(b) | are competent to vote on the (b) | No change
question at issue.
A Director may, and the Secretary on the A Director may, and the Secretary on the
requisition of a Director shall, at any time requisition of a Director shall, at any time
summon a meeting of the Directors and summon a meeting of the Directors and until
until otherwise determined two shall be a otherwise determined two (2) shall be a quorum.
quorum.
127A. | The conduct of a meeting of Directors or of 139. The conduct of a meeting of Directors or of a

a committee of the Directors may include a

committee of the Directors may include a

69




APPENDIX Il - PROPOSED AMENDMENTS
MALACCA BERHAD

TO THE EXISTING CONSTITUTION OF UNITED

participation thereat by any Director by
means of telephone conferencing, video
conferencing, audio visual, or other similar
communications equipment by means of
which all persons participating in the
meeting can hear each other and be
heard, without a Director being in the
physical presence of another Director or
Directors. A Director participating in a
meeting in the manner aforesaid shall be
deemed to be present at the meeting and
be counted for the purpose of a quorum.
He shall also be entitled to vote thereat.
Such a meeting shall be deemed to be
held or have been held at a venue where
the largest group of Directors present for
the purpose of the meeting is assembled
or, if there is no such group, where the
Chairman of the meeting is present.

participation thereat by any Director by means
of telephone conferencing, video conferencing,
audio visual, or other similar communications
equipment by means—of which all persons
participating in the meeting can simultaneously
hear each other and be heard, without a Director
being in the physical presence of anether
Director—or other Directors. A Director
participating in a meeting in the manner
aforesaid shall be deemed to be present at the
meeting and be counted for the purpose of a
quorum. He shall also be entitled to vote
thereat. Such a meeting shall be deemed to be
held er-have-been-held at a venue where the

largest group of Directors present—for—the
purpose—of-the-meeting is assembled or, if

there is no such group, where the Chairman of
the meeting is present.

128.

The remaining continuing Directors may
act notwithstanding any vacancies in the
Board but, if and so long as the number of
Directors is reduced below the minimum
number fixed by or in accordance with
these presents, the continuing Directors
may, except in an emergency, act for the
purpose of filling up vacancies in the Board
up to such minimum number or of
summoning General Meetings of the
Company, but not for any other purpose.

140.

The remaining eentinuing Directors may act
notwithstanding any vacancies in the Board but,
if and so long as the number of Directors is
reduced below the minimum number fixed by-or
in accordance with these—presents this
Constitution, the continuing Directors may,
except in an emergency, act for the purpose of
filling up vacancies in the Board up to such
minimum number or of summoning Ggeneral
Mmeeting of the Company, but not for any other
purpose.

129.

The Directors may elect a chairman of
their meetings and determine the period
for which he is to hold office but, if no such
chairman is elected, or if at any meeting
the chairman is not present within five
minutes after the meeting appointed for
holding the same, the Directors present
may choose one of their number to be
chairman of the meeting.

141.

The Directors may elect a chairman of their
meetings and determine the period for which he
is to hold office but, if no such chairman is
elected, or if at any meeting the chairman is not
present within-five fifteen (15) minutes after the
meeting appointed for holding the same, the
Directors present may choose one of their
number to be chairman of the meeting.

130.

A resolution in writing signed or approved
by all the Directors who may at the time be
present in Malaysia and who are sufficient
to form a quorum 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 resolution must
also be signed by such alternate. All such
resolutions shall be forwarded or otherwise
delivered to the Secretary without delay,
and shall be recorded by him in the
Company’s Minute Book. Any such

142.

A resolution in writing, signed or assented to
approved by all the Directors then entitled to
receive notice of meeting of the Directors

| ¢ the. ti | ¢ in_Malavsi
and-who-are-sufficient-to-form-a-quorum shall

be as valid and effectual as if it had been
passed at a meeting of the Directors duly
convened.—called—and-—constituted; provided
that where a Director is not se present but has
an alternate who is se present, then such
resolution must also be signed by suech the
alternate. All such resolutions shall be forwarded
or otherwise delivered to the Secretary without
delay, and shall be recorded by him in the
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resolution may consist of several
documents in like form, each signed by
one or more Directors. The expression “in
writing” and “signed” shall include approval
by any such Director by telefax, telex,
cable, telegram, electronic mail or any
other form of electronic communication
approved by Directors for such purpose
from time to time incorporating, if the
Directors deem necessary, the use of
security and/or identification procedures
and devices approved by the Directors.

Company’s Minute Book. Any such resolution
may consist of several documents including
facsimile, email or other similar means of
communication, in—like—similarform; each
signed by one—or—mere—the Directors. The
expression “in writing” and “signed” shall include
approval by any such Director by telefax, telex,
cable, telegram, electronic mail or any other
form of electronic communication approved by
Directors for such purpose from time to time
incorporating, if the Directors deem necessary,
the wuse of security and/or identification
procedures and devices approved by the
Directors.

NEW 143. Where a resolution is passed at an
adjourned meeting of the Directors, the
resolution shall, for all purposes, be treated
as having been passed on the date on which
it was in fact passed and shall not to be
deemed to have been passed on any earlier
date.

131. (a) The Directors may delegate any 144. (a) The Directors may delegate any of
of their powers to committees their powers to committees consisting
consisting of such members or of such members or members of their
members of their body as they body as they think fit. Any such
think fit. Any such committee committee shall, in the exercise of the
shall, in the exercise of the powers so delegated, conform to any
powers so delegated, conform to terms or conditions regulations that
any regulations that may be may be imposed on it by the Directors.
imposed on it by the Directors.

(b) The meetings and proceedings of (b) The meetings and proceedings of any
any such committee shall be such committee shall be governed by
governed by the provisions of the provisions of thesepresents this
these presents regulating the Constitution regulating the meetings
meetings and proceedings of the and proceedings of the Directors, so
Directors, so far as the same are far as the same are applicable and are
applicable and are not not superseded by any provisions
superseded by any regulations regulations made by the Directors
made by the Directors under the under the last preceding Asticle
last preceding Article Clause.

132. | All acts done by any meeting Director or of | 145. | All acts done by any meeting Director or of a

a committee of Directors, or by any person 432, committee of Directors, or by any person acting

acting as a Director shall, notwithstanding
it be afterwards discovered that there was
some defect in the appointment of any
Director or person acting as aforesaid, or
that they or any of them were disqualified
or had vacated office, be as valid as if
every such person had been duly
appointed and was qualified and had
continued to be a Director.

as a Director shall, notwithstanding it be
afterwards discovered that there was some
defect in the appointment of any Director or
person acting as aforesaid, or that they or any of
them were disqualified or had vacated office, be
as valid as if every such person had been duly
appointed and was qualified and had continued
to be a Director.
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ALTERNATE DIRECTORS

ALTERNATE DIRECTORS

133.

(@)

Any Director may at any time and
from time to time appoint any
person approved by a majority of
the other Directors for time being
to be his alternate, and may at
any time remove any alternate
Director appointed by him and
(subject to such approval as
aforesaid) appoint another in his
place.

An alternate Director shall not be
entitled to receive any
remuneration from the Company
but he shall be entitled to receive
notice 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 present, and generally
to exercise all the powers, rights,
duties and authorities of the
Director appointing him.

(c)

An alternate Director shall not be
entitted to be remunerated
otherwise than out of the
remuneration of the Director
appointing him.

An alternate Director shall ipso
facto cease to be an alternate
Director if his appointer ceases
for any reason to be a Director
otherwise than by retiring and
being re-elected at the same
meeting.

(e)

Everyone person acting as an
alternate Director shall be an
officer of the Company and shall
also be responsible to the
Company for his own acts and
defaults and he shall not be
deemed to be the agent of or for
the Director appointing him.

All appointments and removals of
alternate Directors made by any
Director in pursuance of this

146.

(@)

Any Director may at any time and from
time to time appoint any person
approved by a majority of the other
Directors for time being to be his
alternate, provided that such person
is not a Director of the Company
and does not act as an alternate for
more than one (1) Director of the
Company, and may at any time
remove any alternate  Director
appointed by him and (subject to such
approval as aforesaid) appoint another
in his place.

(b)

No change

(c)

An alternate Director shall not be
entitled to be remunerated otherwise
than out of the remuneration of the
Director appointing him and
reasonable expenses including
expenses on travelling and
accommodation.

(d)

An alternate Director shall ipso—facto
cease to be an alternate Director if his
appointer ceases for any reason to be
a Director otherwise than by retiring
and being re-elected at the same
meeting.

(e)

No change

()

All appointments and removals of
alternate Directors made by any
Director in pursuance of this Clause
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Article shall be in writing under Article shall be in writing under the
the hand of the Director making hand of the Director making the same
the same and shall be sent to or and shall be sent to or left at the Office.
left at the Office.
SECRETARY SECRETARY
134. | The Secretary or Secretaries shall, in 147. The Secretary or Secretaries shall, in
accordance with the Act, be appointed by 134 accordance with the requirement under
the Directors for such term, at such Sections 235, 236 and 238 of the Act, be
remuneration, and upon such conditions appointed by the Directors for such term, at
as the Directors think fit and any Secretary such remuneration, and upon such conditions as
or Secretaries so appointed may be the Directors think fit and any Secretary or
removed by them. The Directors may from Secretaries so appointed may be removed by
time to time by resolution appoint a them. The Directors may from time to time by
temporary substitute or substitutes for the resolution appoint a temporary substitute or
Secretary or Secretaries who shall be substitutes for the Secretary or Secretaries who
deemed to be the Secretary during the shall be deemed to be the Secretary during the
term of his appointment. term of his appointment. The office of the
secretary of the Company shall not be left
vacant for more than thirty (30) days at any
one time.
135. (a) A provision of the Act or these 148. (a) A person is prohibited to act in a
presents requiring or authorising 435. dual capacity as both a Director
a thing to be done by or in ) and a Secretary in a situation that
relation to a Director and the requires or authorises anything to
Secretary shall not be satisfied be done by a Director and a
by its being done by or in relation Secretary.
to the same person acting both . .
as Director and as, or in the ~—provision of _t_lne Act—or _t_lus
place of, the Secretary. GMMWMMHQ
a tlnng. to-be-done-by-or inrelation
to-a Enest.el_amsl "'.e Ses_leteuy shall
netllee salltllsllleellleylllts being-done by
the place-of-the-Secretary-
(b) A provision of the Act or these (b) A provision of the Act or these
presents requiring or authorising presents-this Constitution requiring or
a thing to be done by or in authorising a thing to be done by or in
relation to the Secretary shall be relation to the Secretary shall be
satisfied by its being done by or satisfied by its being done by or in
in relation to one or more of the relation to one or more of the
Secretaries, if any, for the time Secretaries, if any, for the time being
being appointed by the Directors. appointed by the Directors.
SEAL SEAL
136. (a) The Directors shall provide for 149. (a) The Directors shall provide for the safe
the safe custody of the Seal. 436. custody of the Seal. Save-asprovided
Save as provided in Article 18, ) in—Article—18,—The Seal of the
the Seal of the Company shall Company shall not be affixed to any
not be affixed to any instrument instrument except by the authority of
except by the authority of the the Directors or a Committee of the
Directors or a Committee of the Directors previously given and in the
Directors previously given and in presence of a Director and of the
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the presence of a Director and of
the Secretary or a second
Director or such other person as
the Directors may appoint for
such purpose and the said
Director and Secretary or the
second Director or other person

Secretary or a second Director or such
other person as the Directors may
appoint for such purpose and the said
Director and Secretary or the second
Director or other person aforesaid shall
sign every instrument to which the Seal
of the Company is so affixed in their

aforesaid shall sign every presence.
instrument to which the Seal of
the Company is so affixed in their
presence.
(b) The Company may exercise the (b) The Company may exercise the

powers conferred by Section
35(8) of the Act with regard to
having an Official Seal for use
abroad, and such powers shall
be vested in the Directors.

powers conferred by Section 62 35(8)
of the Act with regard to having an
Official Seal for use abroad, and such
powers shall be vested in the Directors.

(c) The Company may have a
duplicate Common Seal as is
referred to in Section 101 of the
Act which shall be a facsimile of
the Common Seal with the
addition on its face of the words
‘Share Seal’.

(c) The Company may have a duplicate
Common Seal as is referred to in
Section 404 63 of the Act which shall
be a facsimile of the Common Seal
with the addition on its face of the
words ‘Share Seal’.

DIVIDENDS AND RESERVES

DIVIDENDS AND RESERVES

137.

Subject as hereinafter provided, and to any
rights or privileges for the time being
attaching to any shares in the capital of the
Company having preferential or special
rights in regard to dividend, the profits
available for dividend shall be applied in
payment of dividends upon the shares of
the Company in proportion to the amounts
paid up or credited as paid up thereon
respectively otherwise than in advance of
calls.

150.

Subject as hereinafter provided, and to any
rights or privileges for the time being attaching
to any shares in the capital of the Company
having preferential or special rights in regard to
dividend, the profits available for dividend shall
be applied in payment of dividends upon the
shares of the Company in proportion to the
amounts paid up or credited as paid up thereon
respectively otherwise than in advance of calls.
The Company must ensure that all dividends
or distributions are paid not later than three
(3) months from the date of declaration or
the date on which approval is obtained in a
general meeting, whichever is applicable.
Once the dividend or distribution has been
declared or proposed to the Members, the
Company must not make any subsequent
alteration to the dividend or distribution
entitlement.

138.

The Directors may with the sanction of a
General Meeting, from time to time declare
a dividend, but no such dividend shall be
payable except out of profits of the
Company, provided that the Directors may,
if they think fit, from time to time declare
interim dividends; and no dividend shall
exceed the amount recommended by the

151.

Subject to the provisions of the Statutes and
this Constitutionas—provided—herein, tThe
Directors may with the sanction of a Ggeneral
Mmeeting, from time to time declare a dividend,
but no such dividend shall be payable except
out of profits of the Company and if the
Company is solvent immediately after the
distribution is made in accordance with the
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Directors.

Act, provided that the Directors may authorise
a distribution of dividend at such time and in
such amount as the Directors consider

appropriate. and-prior-to-such-distribution-is

sSuch distribution must be authorised by the
Directors in accordance with the Act. The
Directors may, if they think fit, from time to time
declare interim dividends; and no dividend shall
exceed the amount recommended by the
Directors.

139.

With the sanction of a General Meeting,
dividends or bonuses may be paid wholly
or in part in specie, and may be satisfied in
whole or in part by the distribution amongst
the Members in accordance with their
rights of fully paid shares, debentures or
other securities of this or any other
Company, or of any other property suitable
for distribution as aforesaid. The Directors
shall have full liberty to make all such
valuations, adjustments and
arrangements, and to issue all such
certificates or documents of title as may in
their opinion be necessary or expedient
with a view of facilitating the equitable
distribution amongst the Members of any
dividends or portions of dividends to be
satisfied as aforesaid or to giving them the
benefit of their proper shares and interests
in the property. Where requisite a proper
contract on a statement in the prescribed
form shall be filed pursuant to Section 54
of the Act.

152.

With the sanction of a Ggeneral Mmeeting,
dividends or bonuses may be paid wholly or in
part in specie, and may be satisfied in whole or
in part by the distribution amongst the Members
in accordance with their rights of fully paid
shares, debentures or other securities of this or
any other Company, or of any other property
suitable for distribution as aforesaid. The
Directors shall have full liberty to make all such
valuations, adjustments and arrangements, and
to issue all such certificates or documents of title
as may in their opinion be necessary or
expedient with a view of facilitating the equitable
distribution amongst the Members of any
dividends or portions of dividends to give be
satisfied-as-aforesaid-or-to-giving them the
benefit of their proper shares and interests in the
property. Where requisite a proper contract on a
statement in the prescribed form shall be filed
pursuant to Section 54-78 of the Act.

140.

The Directors may, before recommending
any dividend, set aside out of the profits of
the Company and carry to reserve or
reserves such sums as they think proper,
and the sums represented thereby shall, at
the discretion of the Directors, be
applicable for any purpose to which the
profits of the Company may properly be
applied, and pending such application
may, at the like discretion, be either
employed in the business of the Company
or invested in such investments (other than
shares of the Company or its holding
company, if any) as the Directors may from
time to time think fit. The Directors may
also without placing the same to reserve
carry forward any profits which they may
think prudent not to divide.

153.

The Directors may;-before-recommending-any
dividend; set aside out of the profits of the

Company and carry to reserve or reserves such
sums as they think proper, and the sums
represented thereby shall, at the discretion of
the Directors, be applicable for any purpose to
which the profits of the Company may properly
be applied, and pending such application may,
at the like discretion, be either employed in the
business of the Company or invested in such
investments (other than shares of the Company
or its holding company, if any) as the Directors
may from time to time think fit. The Directors
may also without placing the same to reserve
carry forward any profits which they may think
prudent not to divide.
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141. | The Directors may deduct from any | 154. The Directors may deduct from any dividend
dividend payable to any Member all sums 144 payable to any Member all sums of money (if
of money (if any) presently payable by him ) any) presently payable by him to the Company
to the Company on account of calls or on account of calls or otherwise in relation to the
otherwise in relation to the shares of the shares of the Company held by him.
Company.
142. No unpaid dividend, bonus or interest shall | 155. No change
bear interest as against the Company. 142.
143. | Any dividend, bonus, interest or other | 156. (@) Any dividend, bonus, interest or other
money payable in cash in respect of 143 money payable in cash in respect of shares

shares may be paid by cheque or warrant
or telegraphic transfer or electronic
transfer or remittance and shall be made
payable to the order of the person to whom
it is sent or transferred or remitted or to
such person as the Member or person or
persons entitled to the share in
consequence of the death or bankruptcy of
the Member may direct and the payment
by any such cheque or warrant or
telegraphic transfer or electronic transfer
or remittance shall operate as good
discharge to the Company in respect of the
dividend, bonus, interest or other payment
represented thereby.

(b)

(c)

must be paid via electronic or other
methods of funds transfer or remittance
to such account as designated by the
Member or such person or persons
entitled to the share in consequence of
the death or bankruptcy of the Member
(“Entitled Person”) provided that such
Member or Entitled Person shall have
notified the details of the account to the
Depository. Where the Members or
Entitled Person have provided to the
Depository the relevant contact details
for the purposes of electronic
notifications, the Company must notify
or procure the relevant party to notify
the Members or the Entitled Person
electronically once the Company has
transferred or transmitted the payment
out of its account;

In the event that such electronic
transfer or remittance is impossible to
be affected due to any reason including
the absence of the details of the bank
account of such Member or Entitled
Person, the dividend, interest or other
moneys payable in cash, may subject to
the Rules be paid by cheque or warrant er

| hi ¢ | .
transfer-or remittance-and-shall be made
payable to such Member or Entitled
Person the order-of the personto-whom
it I | ; : itted I
such-person-as-the Member-orperson

titled—tot! | .
consequence-of the death-orbankruptcy
of the Member-may-direct-and; and

the payment by (a) or (b) any—such

transfer—or—electronic—transfer—or
remittance shall operate as good
discharge to the Company in respect of the
dividend, bonus, interest or other payment
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represented-thereby.
144. The Company shall not be responsible for | 157. The Company shall not be responsible for the

the loss or theft of any cheque or warrant

loss or theft of any cheque or warrant which

which shall be sent by post duly addressed 144- shall be sent by post duly addressed to the
to the Member or person entitled thereto or Member or person entitled thereto or where the
where the endorsement thereon has been endorsement thereon has been forged or where
forged or where there was discrepancy in there was discrepancy in the details of the
the details of the account provided. Every account provided. Every such cheque, eor
such cheque or warrant or telegraphic warrant, or telegraphic—transfer—or electronic
transfer or electronic transfer or transfer or remittance, shall be sent at the risk of
remittance, shall be sent at the risk of the the person entitled to the money thereby
person entitled to the money thereby represented. The amount of any dividend,
represented. The amount of any dividend, bonus, interest or other money payable in cash
bonus, interest or other money payable in in respect of shares is net of any administrative,
cash in respect of shares is net of any registration, processing or service fees that may
administrative, registration, processing or be imposed by a third party service provider or
service fees that may be imposed by a bank through which the Member has directed
third party service provider or bank through that-sueh payment be made, unless the-Stoek
which the Member has directed that such Exchange Bursa Malaysia or any other
payment be made, unless the Stock regulatory authority have directed that no such
Exchange or any other regulatory authority charges or fees are to be deducted.
have directed that no such charges or fees
are to be deducted.
CAPITALISATION OF PROFITS AND CAPITALISATION OF PROFITS AND
RESERVES RESERVES

145. | The Company in General Meeting may | 158. The Company in Ggeneral Mmeeting may upon

upon the recommendation of the Directors 445. the recommendation of the Directors resolve

resolve that it is desirable to capitalise any
part of the amount for the time being
standing to the credit of any of the
Company’s reserve accounts (including
share premium account and capital
redemption reserve fund) or to the credit of
the profit and loss account or otherwise
available for distribution and not required
for the payment or provision of the fixed
dividend on any shares entitled to fixed
preferential dividends, and accordingly that
such sums be set free for distribution
amongst the Members who would have
been entitled thereto if distributed by way
of dividend and in the same proportions on
condition that the same be not paid in cash
but be applied either in or towards paying
up any amounts for the time being unpaid
on any shares held by such Members
respectively or paying up in full unissued
shares or debentures of the Company to
be allotted and distributed credited as fully
paid up to and amongst such Members in
the proportion aforesaid, or partly in the
one way and partly in the other, and the
Directors shall give effect to such

that-it-is-desirable to capitalise any part of the
amount for the time being standing to the credit
of any of the Company’s reserve accounts
ncludi | . I :

i i or to the
credit of the profit and loss account or otherwise
available for distribution and not required for the
payment or provision of the fixed dividend on
any shares entitled to fixed preferential
dividends. and—aAccordingly that such sums
should be set free for distribution amongst-the
Members who would have been entitled thereto
if distributed by way of dividend and in the same
proportions on condition that the same be not
paid in cash but be applied either-in-or towards
paying up any amounts for the time being
unpaid on any shares held by such Members
respectively or paying up in full unissued shares
or debentures of the Company to be allotted,
and distributed and credited as fully paid up te
and amongst-such Members, in-the-proportion
aforesaid; or partly in the one way and partly in
the other, and the Directors shall give effect to
such resolution.
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resolution.

Provided that a share premium account (Deleted)

and capital redemption reserve fund may,

for the purposes of this Article, only be

applied in the paying up of unissued

shares to be issued to Members of the

Company as fully paid bonus shares.

146. | Whenever such a resolution as aforesaid | 159. Whenever such a resolution as-aferesaid shall
shall have been passed the Directors shall 146. have been passed the Directors shall make all
make all appropriations and applications of ) appropriations and applications of the undivided
the undivided profits resolved to be profits resolved to be capitalised thereby, and
capitalised thereby, and all allotments and all allotments and issues of fully-paid shares or
issues of fully-paid shares or debentures, if debentures, if any, and generally shall do all
any, and generally shall do all acts and acts and things required to give effect thereto,
things required to give effect thereto, with with full power to the Directors to make such
full power to the Directors to make such provision by crediting into the relevant
provision by the issue of fractional designated account pursuant to the
certificates or by payment in cash or requirements under the Central Depositiories
otherwise as they think fit for the case of Act the-issue-of fractional-certificates or by
shares or debentures becoming payment in cash or otherwise as they think fit for
distributable in fractions, and also to the case of shares or debentures becoming
authorise any person to enter on behalf of distributable in fractions, and also to authorise
all Members entitled thereto into an any person to enter on behalf of all Members
agreement with the Company providing for entitled thereto into an agreement with the
the allotment to them respectively, credited Company providing for the allotment to them
as fully paid up, of any further shares or respectively, credited as fully paid up, of any
debentures to which they may be entitled further shares or debentures to which they may
upon such capitalisation, or (as the case be entitled upon such capitalisation, or (as the
may require) for the payment up by the case may require) for the payment up by the
Company on their behalf, by the Company on their behalf, by the application
application thereto of their respective thereto of their respective proportions of the
proportions of the profits resolved to be profits reselved to be capitalised, of the
capitalised, of the amounts or any part of amounts or any part of the amounts remaining
the amounts remaining unpaid on their unpaid on their existing shares, and any
existing shares, and any agreement made agreement made under such authority shall be
under such authority shall be effective and effective and binding on all such Members, or in
binding on all such Members, or in lieu of lieu of making such agreement they may lodge a
making such agreement they may lodge a statement in the prescribed form in accordance
statement in the prescribed form in with Section 54 78 of the Act.
accordance with Section 54 of the Act.

ACCOUNTS ACCOUNTS

147. | The Directors shall cause to be kept such (Deleted)
books of accounts as are necessary to
exhibit and explain the transactions and
financial position of the Company and to
give a true and fair view of the state of its
affairs.

148. The books of account shall be kept at the | 160. The books of account shall be kept at the Office
Office or (subject to the provisions of 148. or (subject to the provisions of Section 467 245

Section 167 of the Act) at such other place
as the Directors think fit, and shall at all
times be open to inspection by the

of the Act) at such other place as the Directors
think fit, and shall at all times be open to
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Directors. inspection by the Directors.

149. No Member (other than a Director) shall | 161. No Member (other than a Director) shall have
have any right of inspecting any account or 149. any right of inspecting any account or book or
book or document of the Company, except ) document of the Company, except as conferred
as conferred by the Act or authorised by by the Act or authorised by the Directors or by
the Directors or by the Company in the Company in Ggeneral Mmeeting.

General Meeting.

150. | The Directors shall from time to time in | 162. The Directors shall from time to time in
accordance with Section 169 of the Act 150. accordance with Sections 469 248, 249 and 251
cause to be prepared and laid before the ) of the Act cause to be prepared financial
Company in general meeting such profit statements within eighteen (18) months from
and loss accounts, balance sheets, group the date of incorporation and subsequently
accounts (if any) and reports as are within six (6) months of its fFinancial yYear
referred to in the aforesaid section. The end and such financial statements duly
interval between the close of a financial audited shall be sent to every Member under
year of the Company and the issue of the Section 257 of the Act and laid before an
annual audited account, the directors’ and annual general meeting.
auditors’ reports relating to it shall not . .
exceed four months. andlaid—beforethe —Company —in—general " | fit_andloss_account

balance-sheets;—group-accounts{(if-any)-and
- .
|s|as|.|ts IE'IE E'.'El |ele||||eell te "'”“'E El'lg'esi"d
|IIﬁIEIIIIEIEl| ’Ea: of :I.'E I:snuaanyl’ E'I"E‘ tll.'e |s|sue’
I litors’ lating. to_it_shall
exceed-four-months-

151. | A copy of every balance sheet (including | 163. A copy of every financial statements balance

every document required by law to be 454, sheet-(including-every-documentrequired-by
) law-to-be-annexed-thereto) which is to be laid

annexed thereto) which is to be laid before
the Company in General Meeting and of
the Directors’ and Auditors’ reports in
printed form or in CD-ROM form or in such
other form of electronic media, shall not
less than fourteen days before the date of
the meeting be delivered or sent by post to
every Member and debenture holder of the
Company of whose address the Company
is aware, and to the Company’s Auditors
and the requisite number of copies of each
of these documents shall at the same time
be forwarded to the Stock Exchange. In
the event that these documents are sent in
CD-ROM form or in such other form of
electronic media and a Member requires a
printed form of such documents, the
Company shall send such documents to
the Member within four (4) Market Days
from the date of receipt of the Member’s
request.

before the Company in an Aannual Ggeneral
Mmeeting and of the Directors’ and Auditors’
reports in printed form or in CD-ROM form or in
such other form of electronic media, shall not
less than feurteen twenty-one (21) days before
the date of the meeting be delivered or sent by
post to every Member, every person who is
entitled to receive notice of general
meetings, every auditor of the Company and
debenture holder of the Company of-whese
address last known address provided to the
Company is—aware, and to the Company’s
Auditors and-the-requisite-number-of copies
of each—of these—documents—shall-at-the
same—time—be forwarded—to—the Stock
Exchange- In the event that these documents
are sent in CD-ROM form or in such other form
of electronic media and a Member requires a
printed form of such documents, the Company
shall send such documents to the Member
within four (4) Market Days from the date of
receipt of the Member’s request. The financial
statements and reports may be circulated at
a shorter period if it was agreed by all the
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members entitled to attend and vote at the
annual general meeting.

AUDIT

AUDIT

152.

Auditors of the Company shall be
appointed and their duties regulated in
accordance with Section 172 to 175 of the
Act.

164.

Auditors of the Company shall be appointed and
their duties regulated in accordance with
Sections 472to-1475 271 to 287 of the Act.

NEW

NOTICE

153.

Any notice or document may be served by
the Company to any member either
personally or by sending it through the
post in a prepaid letter addressed to such
member at his registered address as
appearing in the Record of Depositors.
Where a notice is sent by post, service of
the notice shall be deemed to be effected
by properly addressing, preparing and
posting a letter containing by 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 case as at the
time which the letter would be delivered in
the ordinary course of post.

165.

Any notice or document may be served by the
Company to any mMember in hard copy either

personally or by sending-it-through-the post to
the address supplied by the Member to-the

Company for such purpose in—aprepaid
letter —addressed—to—such-—member—at-his

ist I o . |
Record-of Depositors. Where a notice is sent

by post, service of the notice shall be deemed to
be effected by properly addressing, preparing
and posting a letter containing by 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 case as at the time
which the letter would be delivered in the
ordinary course of post.

NEW

166.

A notice or any other document may also be
given to any Member in electronic form or
partly in hard copy and partly in electronic
form, except for the Company’s annual
report where a printed hard copy must be
given to the Member as soon as reasonably
practicable upon such Member’s request
(verbal or written). A notice or any other
document given in electronic form shall be
transmitted to the electronic address
provided by the Member to the Company for
such purpose or by publishing them on a
website. The contact details of a Member as
provided to the Depository shall be deemed
as the last known address provided by the
Member to the Company for the purposes of
communication with the Member.

154.

In respect of joint holdings all notices shall
be given to the Senior Member and notice
so given shall be sufficient notice to all the
joint holders.

167.

No change

155.

Any notice, correspondence or other
document, if served by post, shall be
deemed to have been served (in the case
of a notice of meeting) on the day after the
date when the letter containing the same is
posted or (in any other case) at the time

168.

Any notice, correspondence or other document,
if served by post, shall be deemed to have been
served (in the case of a notice of meeting) on
the day after the date when the letter containing
the same is posted or (in any other case) at the
time when the letter containing the same would
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when the letter containing the same would
be delivered in the ordinary course of post.
In proving such service it shall be sufficient
to prove that the letter containing the

be delivered in the ordinary course of post. In
proving such service, it shall be sufficient to
prove that the letter containing the notice or
document was properly addressed, stamped

notice or document was properly and posted. If such notice or document sent
addressed, stamped and posted. in electronic form, then it shall be deemed
and to have been served immediately after
transmission thereof. There must be proof of
electronic mail delivery if the notice or
document was sent through electronic mail.
156. A person entitled to a share in| 169. A person entitled to a share in consequence of
consequence of the death or bankruptcy of 156. the death or bankruptcy of a Member, upon
a Member, upon supplying to the Central ) notifying the Company of his entitlement in
Depository such evidence as the Rules of writing and supplying to the Central Depository
the Central Depository may reasonably such evidence as the Rules of the Central
require to show his title to the share and Depository may reasonably require to show his
upon supplying also an address within title to the share, and-upon-supplying-also-an
Malaysia for the service of notices, shall be address—within—Malaysia—for-the-service—of
entitled to be served upon him at such notices; shall be entitled to be served upon him
address any notice or document to which at such address provided any notice or
the Member but for his death or document to which the Member but for his death
bankruptcy would be entitled, and such or bankruptcy would be entitled, and such
service shall for all purposes be deemed service shall for all purposes be deemed
sufficient service of such notice or sufficient service of such notice or document on
document on all persons interested in the all persons interested in the share. Save as
share. Save as aforesaid, any notice or aforesaid, any notice or document delivered or
document delivered or sent by post to or sent by post to or left at the registered address
left at the registered address of any of any Member in pursuance of this
Member in pursuance of these Articles Constitution these—Articles shall,
shall, notwithstanding that such Member notwithstanding that such Member be then dead
be then dead or bankrupt, and whether or or bankrupt, and whether or not the Company
not the Company has notice of his death or has notice of his death or bankruptcy, be
bankruptcy, be deemed to have been duly deemed to have been duly served in respect of
served in respect of any share registered any share registered in the name of such
in the name of such Member as holder. Member as holder.
157. | A Member who (having no registered (Deleted)
address within Malaysia or the Republic of
Singapore) has not supplied to the
Company an address within Malaysia or
the Republic of Singapore for the service
of notice shall not be entitled to receive
notice from the Company.
WINDING UP WINDING UP
158. If the Company is wound up the liquidator | 170. If the Company is wound up, the liquidator may,
may, with the sanction of a Special 158. with the sanction of a Sspecial Rresolution of

Resolution of the Company, divide
amongst the Members in specie or in kind
the whole or any part of the assets of the
Company (whether they consist of property
of the same kind or not) and may for that
purpose set such value as he deems fair
upon any property to be divided as
aforesaid and may determine how the

the Company, divide amongst the Members in
specie or in kind the whole or any part of the
assets of the Company (whether they consist of
property of the same kind or not) and may for
that purpose set such value as the liquidator
deems fair upon any property to be divided as
aforesaid and may determine how the division
shall be carried out as between the Members or
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division shall be carried out as between
the Members or different classes of
Members. The liquidator may, with the like
sanction, vest the whole or part of any
such assets in trustees upon such trusts
for the benefit of the Members as the
liquidator, with the like sanction, thinks fit,
but so that no Member shall be compelled
to accept any shares or other securities
whereon there is any liability.

division shall be carried out as between the
Members or different classes of Members. The
liquidator may, with the like sanction, vest the
whole or part of any such assets in trustees
upon such trusts for the benefit of the Members
as the liquidator, with the like sanction, thinks fit,
but so that no Member shall be compelled to
accept any shares or other securities whereon
there is any liability.

159. Save that this Article shall be without | 171. Save that this Article Clause shall be without
prejudice to the rights of holders of shares 459. prejudice to the rights of holders of shares
issued upon special terms and conditions, ) issued upon special terms and conditions, the
the following provisions shall apply:- following provisions shall apply:-

(a) If the Company shall be wound (a) If the Company shall be wound up and
up and the assets available for the assets available for distribution
distribution among the Members among the Members as-such-shall-be
as such shall be insufficient to is insufficient to repay the whole of the
repay the whole of the paid up paid up capital, such assets shall be
capital, such assets shall be distributed so that as nearly as may be
distributed so that as nearly as the losses shall be borne by the
may be the losses shall be borne Members in proportion to the capital
by the Members in proportion to paid up or which ought to have been
the capital paid up or which ought paid up, at the commencement of the
to have been paid up, at the winding up on the shares held by them
commencement of the winding respectively; and
up on the shares held by them
respectively; and

(b) If in a winding up the assets (b) No change
available for distribution among
the Members shall be more than
sufficient to repay the whole of
the capital paid up at the
commencement of the winding
up, the excess shall be
distributed among the Members
in proportion to the capital paid
up or which out to have been
paid up, at the commencement of
the winding up, on the shares
held by them respectively.

159A. | Notwithstanding any of the provisions | 459A: | (Deleted)

herein contained but subject to the
provisions of the Foreign Ownership
Regulations, if the Company shall be
wound up the Member who is a Foreigner
shall in respect of his shares in his
securities account as at the date of
distribution of the assets among the
Members be entitled to all the rights and
obligations in respect of such shares
irrespective of whether the Prescribed
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Limit had been exceeded.

160

On the voluntary liquidation of the
Company, no commission or fee shall be
paid to a liquidator unless it shall have
been approved by the Company in
General Meeting. The amount of such
payment shall be notified to all Members at
least seven days prior to the meeting at
which it is to be considered.

(Deleted)

INDEMNITY

INDEMNITY

161.

Subject to the provisions of the Act, every
Director (including the Managing Director
or Executive Director), General Manager,
Agent, Auditor, Secretary and other officer
for the time being of the Company shall be
entitled to be indemnified by the Company
against all costs, charges, Ilosses,
expenses and liabilities incurred by him in
the execution and discharge of his duties
or otherwise in relation thereto, and no
such Director, Manager, Secretary or other
officer of the Company shall be liable for
any loss, damage, misfortune or whatever
which shall happen in the execution of the
duties of his office or in relation thereto
unless the same happen through his own
negligence, willful default, breach of duty
or breach of trust.

172.

The Company may indemnify an officer or
auditor for any cost incurred by him in
respect of any proceedings relating to the
liability for any act or omission in his
capacity as an officer or auditor, and in
which judgment is given in favour of the
officer or auditor or in which the officer or
auditor is acquitted or in which the officer or
auditor is granted relief under the Act, or
where proceedings are discontinued or not
pursued.

The Company may indemnify an officer or
auditor in respect of any liability to any
person, other than the Company, for any act
or omission in his capacity as an officer or
auditor, and costs incurred by that Director
or officer or auditor in defending or settling
any claim or proceedings relating to such
liability, except:

(a) any liability of the Director to pay a
fine imposed in criminal
proceedings, or a sum payable to a
regulatory authority by way of
penalty in respect of non-
compliance with any requirement of

83




APPENDIX Il - PROPOSED AMENDMENTS TO THE EXISTING CONSTITUTION OF UNITED
MALACCA BERHAD

a regulatory nature, however
arising; or
(b) any liability of the Director in

defending criminal proceedings in
which he is convicted, or in
defending civil proceedings
brought by the Company, or an
associated Company, in which
judgment is given against him.

The Company may also indemnify an officer
or auditor in connection with an application
for relief under the Act.

AMENDMENTS TO THE LISTING
REQUIREMENTS

AMENDMENTS TO THE LISTING
REQUIREMENTS

162. (1) Notwithstanding anything | 173. &3] Notwithstanding anything contained in
contained in these Articles, if the 162 (a) this Constitution theseArticles, if
Listing Requirements prohibit any ) the Listing Requirements prohibit any
act being done, that act shall not act being done, that act shall not be
be done. done.

(2) If the Listing Requirements 2) No change
require an act to be done or not (b)
to be done, authority is given for
that act to be done or not to be
done (as the case may be).

(3) If the Listing Requirements 3) If the Listing Requirements require this
require these Articles to contain a (©) Constitution these-Articles to contain
provision and these Articles does a provision and this Constitution
not contain such a provision, these-Articles does not contain such a
these Articles shall be deemed to provision, this Constitution these
contain that provision. Articles shall be deemed to contain

that provision.

(4) If the Listing Requirements 4) If the Listing Requirements require this
require these Articles not to (d) Constitution these—Articles not to
contain a provision and these contain a provision and this
Articles does contain such a Constitution these—Articles does
provision, these Articles shall be contain such a provision, this
deemed not to contain that Constitution these—Articles shall be
provision. deemed not to contain that provision.

(5) If any provision in these Articles {5) If any provision in this Constitution
is or becomes inconsistent with these—Articles is or becomes
any of the provisions of the (e) inconsistent with any of the provisions
Listing Requirements, these of the Listing Requirements, this
Articles are deemed not to Constitution these—Articles are is
contain that provision to the deemed not to contain that provision to
extent of the inconsistency. the extent of the inconsistency.

NEW REQUIREMENTS OF STATUTES,

REGULATIONS AND GUIDELINES

NEW 174. This Constitution has been drafted to

incorporate the requirements of the
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relevant governing Statutes, regulations
and guidelines. Without prejudice to any
provisions in the Act or under this
Constitution pertaining to the
amendments of the Constitution, in the
event the applicable provisions of any
relevant governing Statutes, regulations
and guidelines are from time to time
amended, modified or varied, such
amendments, modifications or
variations shall be deemed inserted
herein whereupon this Constitution shall
be read and construed subject to and in
accordance with the amended, modified
or varied Statutes, regulations and
guidelines. The Company shall comply
with the provisions of the relevant
governing Statutes, regulations and/or
guidelines as may be amended, modified
or varied from time to time and any other
applicable directives or requirements
imposed by the -Stock-Exchange Bursa
Malaysia and/or any other regulatory
authorities, to the extent required by law,
notwithstanding any provisions in this
Constitution to the contrary.
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THE COMPANIES ACT, 2016

MALAYSIA

PUBLIC COMPANY LIMITED BY SHARES

CONSTITUTION

OF

UNITED MALACCA BERHAD
COMPANY NO. 1319-V

INCORPORATED ON 27" DAY OF APRIL, 1910
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(@)

(b)

THE COMPANIES ACT, 2016
MALAYSIA
PUBLIC COMPANY LIMITED BY SHARES
CONSTITUTION

OF

UNITED MALACCA BERHAD
COMPANY NO. 1319-V

The name of the Company is “UNITED MALACCA BERHAD”.
The registered office of the Company will be situated in Malacca.

The objects for which the Company is established are:-

To enter into and carry into effect, with such (if any)
modifications or alterations as may be agreed upon, an
agreement dated the 20th day of April, 1910, and made
between Tan Cheng Lock of the one part and E. L. Seth,
acting on behalf of the Company of the other part being an
agreement for the sale and purchase of certain plantations in
Malacca.

(i)

(ii)

To carry on the business of planters, cultivators,
receivers and buyers of Rubber and every kind of
produce of the soil, to prepare, manufacture and render
marketable any such produce, and to sell, dispose of
and deal in any such produce, either in its prepared,
manufactured or raw state, and either by wholesale or
retail.

To work, win, get and render merchantable oil palm,
stevia, coconut, cocoa and coffee, turn to account and
deal with any mineral or other substances in or under or
near to any lands of the Company, and any timber on
such lands, and to carry on business as farmers,
miners, merchants, warehouseowners, general store
keepers and brokers and any other trade or business
whatsoever which can, in the opinion of the Board, be
advantageously carried on by the Company in
connection with or as auxiliary to any expressly
authorised business of the Company which that it
believes will directly enhance the value of or render
profitable any of the Company’s properties or rights.
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(c)

(d)

(e)

(f)

9

(h)

(i)

To purchase, take on lease or in exchange, or on grant from
the relevant authority, hire or otherwise acquire and hold for
any estate or interest, any lands, building, easement, rights,
privileges, concessions, machinery, patent, plant, stock-in-
trade, and any real and personal property of any kind
necessary or convenient for the Company’s business.

To erect, construct, lay down, enlarge, alter and maintain any
buildings, works, conveniences, and machinery necessary or
convenient for the Company’s business, or which may seem
calculated directly or indirectly to benefit the Company’s
property or rights, or any of such property or rights.

To borrow and raise money for the purpose of the
Company’s business.

To mortgage and charge the undertaking and all or any of
the real and personal property, present or future, and all or
any of the uncalled capital for time being of the Company
and to issue debentures, mortgage debentures and
debenture stock payable to bearer or otherwise, and either
permanent or irredeemable or redeemable or repayable, and
collaterally or further to secure any securities of the
Company by a trust deed or order assurance, and to confer
upon the trustees of any such deed all such powers of
management and realisation whether before or after the
security constituted by the deed has become enforceable,
and also such powers of control, supervision and vote as the
Company may think expedient.

To issue and deposit any securities which the Company has
power to issue by way of mortgage, to secure any sum less
than the actual value of such securities, and also by way of
security for the performance or any contracts of obligations
of the Company.

To receive money on deposit or loan upon such terms as the
Company may approve, and to guarantee the debts and
contracts of customers and others, and to make advances to
customers and others with or without security, and upon
such terms as the Company may approve, and generally to
act as bankers for customers and others.

To grant pensions, allowances, gratuities and bonuses to
employees or ex-employees of the Company or the
dependents of such persons, and to establish and support,
or to aid in the establishment and support of any school, and
any educational, scientific, literary, religious or charitable
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)

(k)

()

(m)

(n)

(o)

(P)

institutions, or trade societies, whether such societies be
solely connected with the trade carried on by the Company
or its predecessors in business or not and any clubs or other
establishments calculated to advance the interests of the
Company or of the persons employed by the Company or its
predecessors in business.

To make, accept, endorse and execute promissory notes,
bills of exchange and other negotiable instruments.

To issue any shares of the Company as fully or partly paid-
up, and to invest, and deal with the monies of the Company,
not immediately required, upon such securities and in such
manner as may from time to time be determined.

To purchase its own shares in the manner and to the extent
permitted by and subject to the provisions of the
Companies Act, 2016 and the requirements of the Bursa
Malaysia Securities Berhad and any applicable laws, rules,
regulations and guidelines for the time being in force,
including any modifications, amendments and re-enactments
in relation thereto.

To pay for any property or rights acquired by the Company

either in cash or shares, with or without preferred or
deferred rights in respect of dividend or repayment of
capital or otherwise, or by any securities which the

Company has power to issue, or partly in one mode and
partly in another and generally on such terms as the
Company may determine.

To remunerate any person or Company for services
rendered or to be rendered in placing or assisting to place
any of the shares or securities of the Company, or in or
about the formation or promotion of the Company or the
conduct of its business.

To accept payment for any property or rights sold, or
otherwise disposed of or dealt with by the Company, either in
cash, by instalments or otherwise, or in shares, of any
Company, with or without deferred or preferred rights in
respect of dividend or repayment of capital or otherwise, or
by means of mortgage or by debentures or mortgage
debentures or debenture stock or other securities of any
company, or partly in one mode and partly in another, and
generally on such terms as the Company may determine.

To enter into partnership or joint venture arrangement or any

arrangement for sharing profits, union of interests or co-
operation with any company or person carrying on or
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(@)

(r)

(s)

(t)

(u)

(v)

proposing to carry on any business within the objects of this
Company and to acquire and hold shares or securities of any
such company.

To establish or promote or concur in establishing or
promoting any other company whose objects shall include
the acquisition and taking over of all or any of the
undertaking, assets and liabilities of or the carrying on of any
business within the objects of this Company, or shall be
deemed as in any manner calculated to advance directly or
indirectly the objects or interests of this Company, and to
acquire and hold shares or securities of and to guarantee
any shares or securities issued by or any other obligations of
any such company.

To purchase or otherwise acquire and undertake all or any
part of the business, property and liabilities of any person or
company carrying on any business which this Company is
authorised to carry on, or possessed of property suitable for
the purpose of the Company.

To sell, improve, manage, develop, turn to account,
exchange, let out on rent, royalty, share of profits or
otherwise, grant licences, easements and other rights of and
over and in any other manner deal with or dispose of the
undertaking and all or any of the property for the time being
of the Company.

To amalgamate with any other Company whose objects are
or include objects similar to those of this Company, whether
by sale or purchase (for shares or otherwise) of the
undertaking, subject to the liabilities of this or any such other
Company aforesaid with or without winding up, or by sale or
purchase (for shares or otherwise) of all the shares of this or
any such other Company as aforesaid, or by partnership or
any arrangement of the nature or partnership or in any other
manner.

To distribute among the Members in specie any property of
the Company, or any proceeds of sale or disposal of any
property of the Company, whether by way of dividend or
upon a return of capital, but so that no distribution amounting
to a reduction of capital, be made except with the sanction (if
any) for the time being required by law.

To do all or any of the above things in any part of the world,
and either as principals, agents, trustees, contractors, or
otherwise, and either alone or in conjunction with others, and
either by or through agents, sub-contractors, trustees or
otherwise and to do all such other things as are incidental or
conducive to the above objects or any of them.
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AND it is hereby declared that the word “COMPANY” in this
clause, except where used in reference to this Company, shall be
deemed to include any partnership or other body of persons,
whether incorporated or unincorporated, and whether domiciled or
constituted in the Straits Settlements, the Federated Malay States,
the United Kingdom or elsewhere.

The liability of the Members is limited.

WE, the several persons whose names and addresses were
subscribers upon formation of the Company, respectively agreed to
take the number of Shares in the capital of the Company set
opposite our respective names.

Name, Address and Description of | Number of shares

Subscribers taken by each
Subscriber

YEO TECK | Singapore, Broker. | ONE

SOON,

TAN ENG QUEE, | Singapore, Broker. | ONE

CHUA KIP TAY, | Singapore, Clerk. ONE

WEE KAY HIN Singapore, Clerk. ONE

LEE PANG | Singapore, ONE

LENG, Merchant

LEE CHIM TEK, Singapore, ONE
Contractor.

PHUA LIP SIAN, | Singapore, ONE
Merchant

Dated the 27th day of April, 1910.

The provisions set out in the Third Schedule to the Companies Act,
2016 shall not apply to the Company, except in so far as the same
are repeated or contained in this Constitution.

In this Constitution the words standing in the first column of the
Table shall bear the meanings set opposite to them respectively in
the second column, if not inconsistent with the subject or context:-

“Act” The Companies Act, 2016 or any
statutory modification, amendment or
re-enactment thereof for the time
being in force;
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“pbeneficial owner”

“Board”

“Central Depositories Act

“Central Depository”

“Company”

“Constitution”

“Depositor”

“Deposited Security”

“Directors”

“dividend”

“Entitled Member”

In relation to deposited securities,
means the ultimate owner of the
deposited securities who is entitled to
all rights, benefits, powers and
privileges and is subject to all
liabilities, duties and obligations in
respect of, or arising from, the
deposited securities and does not
include a nominee of any description;

The board of directors of the
Company for the time being;

Securities Industry (Central
Depositories) Act 1991 or any
statutory modification, amendment or
re-enactment thereof for the time
being in force;

Bursa Malaysia Depository Sdn. Bhd.
(165570-W) which expression shall
include any successors thereof;

United Malacca Berhad (1319-V);

This Constitution as originally framed
or as altered from time to time by
special resolution;

A holder of Securities Account
established by the Central Depository;

A security in the Company standing to
the credit of a Securities Account of
the Depositor subject to the provisions
of the Central Depositories Act and
the Rules;

The Directors for time being of the
Company as a body, or a quorum of
the Directors present at a meeting of
the Directors;

Includes bonus;

Any Member of the Company for the
time being shall be entitled under the
provisions of this Constitution to
receive notice of, and to attend and
vote at general meeting or meetings
of the Company but excluding any

92



APPENDIX Il - NEW CONSTITUTION OF UNITED MALACCA BERHAD

“Year”

“in writing”

“Listing Requirements”

“Market Day”

“Member”

“Month”
“Office”

“Person”

“Record of Depositors”

“Register of Members”

Member who has not paid all calls and
other moneys for the time being due
and payable on and in respect of the
shares in the Company held by him;

Year from the 1st January to the 31st
December inclusive;

Written, printed or lithographed, or
visibly expressed in all or any of these
or any other modes of representing or
reproducing words;

The main market listing requirements
of Bursa Malaysia Securities Berhad
as may be amended from time to time
including any re-enactment thereof;

Any day between Monday and Friday
which is not a public holiday or not a
day on which there is no trading on
the Stock Exchange;

Any person or persons for the time
being holding shares in the Company
and whose names appear in the
Register of Members (except the
Bursa Malaysia Depository Nominees
Sdn. Bhd.) and subject to the
provisions of the Central Depository
Act any depositor/depositors for the
time being of any deposited security
whose names appear on the Record
of Depositors;

Calendar month;

The registered office of the Company;
This expression shall include a body
of persons, corporate or
unincorporated,;

A record provided by the Central
Depository to the Company under
Chapter 24.0 of the Rules;

The register of members maintained

by the Company under Section 50 of
the Act;
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“‘Rules” The Rules of the Central Depository
and any appendices thereto including
any modification or amendment
thereof that may be made from time to

time;
“Seal” The Common Seal of the Company;
“Securities” Debentures, stocks and shares of

the Company and includes any right
or option in respect thereof;

“Securities Account” An account established by the Central
Depository for a Depositor for the
recording of deposit of securities and
for dealing in such securities by the
Depositor as permitted by under the
Central Depositories Act and/or the
Rules;

“Statutes” The Act and every other law for the
time being in force concerning and
affecting the Company;

“Stock Exchange” Bursa Malaysia Securities Berhad
and/or other stock exchange on
which the Securities of the
Company are quoted.

Words importing the singular number (only) shall include the plural
number and vice versa.

Words importing the masculine gender only shall include the
feminine and neuter gender, and

Subject as aforesaid, any words defined in the Act shall, if not
inconsistent with the subject or context, bear the same meaning in
this Constitution.

BUSINESS

No part of the funds of the Company shall be used for the purpose
of the purchase of shares in the Company and the Company shall
not, except as authorised by Section 123 of the Act, give any
financial assistance for the purpose of or in connection with any
purchase of, or subscription for, shares in the Company nor, except
as authorised by Section 224 of the Act, make, guarantee or
provide any security in connection with a loan to any Director of the
Company or a company which is deemed to be related to the
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10.

Company by virtue of Section 7 of the Act.

The Company shall have the power, subject to and in accordance
with Section 127 of the Act and any rules, regulations and
guidelines thereunder issued by Bursa Malaysia and any other
relevant authorities in respect thereof for the time being in force to
purchase its own shares and thereafter to deal with the shares
purchased in accordance with the provisions of the Act and any
rules, regulations and guidelines thereunder issued by Bursa
Malaysia and any other relevant authorities in respect thereof.

SHARES

Any shares for the time being unissued, and any new shares from
time to time to be created, may from time to time be issued with
any such guarantee or any such right of preference, whether in
respect of dividend or of repayment of capital, or both or any such
other special privilege or advantage over any shares previously
issued or about to be issued, or subject to any conditions or
provisions, and with any such right or without any right of voting,
and generally on such terms as the Company may from time to
time by special resolution determine. Nevertheless, the rights or
privileges attached to any class of shares (including any class of
shares in the original capital) may be affected, altered, modified, or
dealt with in accordance with the provisions in that behalf contained
in this Constitution as originally framed or as altered by special
resolution.

Without prejudice to any special rights previously conferred on the
holders of any shares or class of shares already issued, any shares
in the Company (whether forming part of the original capital or not)
shall be issued only with the prior approval of the Company in
general meeting and in accordance with Sections 75 and 76 of the
Act and may be issued with or have attached thereto such
preferred, deferred or other special rights, or such restrictions,
whether in regard to dividend, return of capital, voting or otherwise,
as the Company may from time to time by ordinary resolution
determine provided that:-

(@) the holders of preference shares shall have the same rights
as the holders of ordinary shares as regards receiving
notices, reports and audited accounts and attending general
meetings of the Company but such holders shall not be
entitled to vote at any such meeting unless:

(i) the meeting is convened for the purpose of reducing
any part of the share capital of the Company (other
than repayment in the course of a winding up of the
Company) in accordance with this Constitution, or to
wind up the Company, or to sanction the disposal of the
whole of the property, business and undertaking of the
Company, or where the proposition directly affects their
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11.

12.

13.

14.

rights and privileges (in which case the holders of the
preference shares shall be entitled to vote only on such
resolution); or

(i) at the date of the notice convening the meeting the
dividend or part of the dividend on the preference
shares in arrears for more than six (6) months; or

(iii) during the period of winding-up of the Company

(b)  the holders of preference shares shall be entitled to a return
of the capital paid up on these shares (together with a sum
equal to any arrears or deficiency of the fixed dividend
calculated down to the date of the return of capital) in priority
to any payment to the holders of the ordinary shares on a
winding up of the Company, but the preference shares shall
not entitle the holders thereof to any further or other
participation in the profits or assets of the Company.

The Company must ensure that all new issues of shares for which
listing is sought are made by way of crediting the Securities
Accounts of the allottees with such shares save and except where
it is specially exempted from compliance with the Central
Depositories Act, in which event it shall similarly be exempted from
compliance with the Listing Requirements. For this purpose, the
Company must notify the Central Depository of the names of the
allottees and all such particulars required by the Central
Depository, to enable the Central Depository to make the
appropriate entries in the securities accounts of such allottees.

The Company must not cause or authorise the registrars to cause
the securities accounts of the allottees to be credited with the
additional shares until after the Company has filed with Bursa
Malaysia an application for listing of such additional shares and
been notified by Bursa Malaysia that the shares have been
authorised for listing.

Subject to Section 72 of the Act, any preference shares may be
issued on the terms that they are or at the option of the Company
are liable, to be redeemed. The shares shall be redeemable only if
the shares are fully paid up and the redemption shall be out of-

(a) profits;

(b) afresh issue of shares; or

(c) capital of the company.

The redemption of the preference shares shall not be taken as
reducing the amount of share capital of the Company.

(@) Whenever the capital of the Company is divided into different
classes of shares, the special rights attached to any class
may, either with the consent in writing of the Entitled
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15.

16.

17.

(b)

Members being holders representing not less than seventy-
five per centum (75%) of the total voting rights of the
shareholders in the class or a special resolution by
shareholders in that class sanctioning the variation (but not
otherwise), be modified or abrogated, and may be so
modified or abrogated either while the Company is a going
concern or during or in contemplation of a winding up. To
every such separate meeting all the provisions of this
Constitution relating to general meetings or to the
proceedings thereat shall, mutatis mutandis, apply, except
that the necessary quorum shall be two Entitled Members at
least holding or representing by proxy one-third of the issued
shares of the class held by Entitled Members (but so that if
the meeting of such holders shall stand adjourned to another
day and time and at such adjourned meeting a quorum as
above defined is not present, those Entitled Members who
are present at such adjourned meeting in person or by the
proxy shall be a quorum) and that the Entitled Members
being holders of shares of the class shall, on a poll, have one
vote for every share of the class held by them respectively,

The special rights conferred upon the holders of any shares
or class of shares issued with preferred or other special rights
shall not, unless otherwise expressly provided by the terms of
issue of such shares of that class or by this Constitution as
are in force at the time of such issue, be deemed to be
modified by the creation or issue of further shares ranking
pari passu therewith. In this regards, the Company shall not
unless with the consent of the existing preference
shareholders at a class meeting or pursuant to Clause 14(a)
hereof issue further preference capital ranking in priority
above preference shares already issued but may issue
preference shares ranking equally therewith.

The repayment of preference share capital other than redeemable
preference capital, or any other alteration of preference
shareholders’ rights, may only be made pursuant to a special
resolution of the preference shareholders concerned, PROVIDED
ALWAYS that where the necessary majority for such a special
resolution is not obtained at the meeting, consent in writing
representing not less than seventy-five per centum (75%) of the
total voting rights of the preference capital concerned within two (2)
months from the meeting, shall be valid and effectual as a special
resolution carried at the meeting.

If shares of a class other than ordinary shares are issued, the rights
attaching to these shares shall be clearly expressed and set out in
this Constitution.

Subject to any conditions imposed by Bursa Malaysia and/or
other relevant authorities, no shares shall be issued which shall
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18.

19.

20.

have the effect of transferring a controlling interest in the Company
to any person or corporation without the prior approval of the
Members in a general meeting.

Except with the approval of the Company in general meeting, the
Company shall not:-

(a)

(b)

In the case of shares offered to the public for subscription,
the amount payable on application on each share offered
shall not be less than five per centum (5%) of the offer price
of each share; or

Grant any right or option to full time employees and/or
Directors to take up any shares whether under a scheme or
otherwise.

Notwithstanding anything to the contrary in this Constitution, no
Director shall participate in a grant or an issue of shares to
employees of the Company unless the Members in a general
meeting have approved specifically the details of the amount of
shares or options to be issued to such Director.

(a)

(b)

Subject to paragraph (b) below, all new shares or other
convertible securities proposed to be issued shall before they
are issued be offered to such persons as are at the date of
the offer are entitled to receive notices from the Company of
general meetings in proportion, as nearly as the
circumstances admit, to the amount of the existing shares or
securities to which they are entitled. The 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 that time or on the receipt of an intimation from
the person to whom the offer is made that he declines to
accept the shares or securities offered, the Directors may
dispose of those shares or securities in such manner as they
think most beneficial to the Company. The Directors may
likewise so dispose of any new shares or securities which
(by reason of the ratio which the new shares or securities
bear to shares or securities held by persons entitled to an
offer of new shares or securities) cannot, in the opinion of the
Directors, be conveniently offered under this Clause.

No such offer of shares referred to in paragraph (a) above
shall be required if:-

(i) Subject to this Constitution, the Company shall by
ordinary resolution in general meeting otherwise
determine; or

(i) The shares proposed to be issued together with all other
shares previously issued during the preceding twelve

98

interest

Certain issue
of shares to
be specially

authorised

Issue
shares
Directors

Offer
shares
existing
members

of
to

of
to



APPENDIX Il - NEW CONSTITUTION OF UNITED MALACCA BERHAD

21.

22.

23.

24.

(12) months do not in aggregate exceed an amount
equal to ten per cent (10%) of the total number of the
issued share (excluding treasury shares) of the
Company as at the commencement of such Financial
Year or such other amount as may from time to time be
fixed by Bursa Malaysia or by successor bodies carrying
on their functions; and subject to the existing laws such
Bursa Malaysia or successors bodies have agreed that
no prior approval from Members of the Company in
general meeting need be obtained to make such offer of
shares to persons other than such Members.

The Company may exercise the powers of paying commissions
conferred by Section 80 of the Act, provided that the commissions
paid or agreed to be paid shall not exceed ten per centum (10%) of
the price at which the shares in respect of which the commissions
are paid are issued and shall be disclosed in the manner required
by that Section. The Company may on any issue of the shares pay
such brokerage as may be lawful.

If any shares of the Company are issued for the purpose of raising
money to defray the expenses of the construction of any works or
buildings or the provision of any plant which cannot be made
profitable for a lengthened period, the Company may, subject to the
conditions and restrictions prescribed by Section 130 of the Act,
pay interest on so much of that share capital as is for the time
being paid up, and may charge the same to capital as part of the
cost of construction of the works, buildings or plant.

Except as authorised by law and as provided under the Rules, no
person shall be recognised by the Company as holding any share
upon any trust, and the Company shall not be bound by or
recognise any equitable, contingent, future or partial interest in any
share or (except only as by this Constitution or by law or the Rules)
any interest in any fractional part of a share or any other right in
respect of any share an absolute right to the entirety thereof in the
registered holder.

The Company may by notice in writing, require any Member of the
Company, within such reasonable time as is specified in the notice:

(@) to inform the Company whether he holds any voting shares
in the Company as beneficial owner, authorised nominee or
as trustee; and

(b) if he holds the shares as trustee or authorised nominee, to
indicate so far as he can, the persons for whom he holds the
shares by name and other particulars sufficient to enable
those persons to be identified and the nature of their interest.
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26.

27.

28.

29.

30.

Subiject to the provisions of the Act, the Central Depositories Act,
the Listing Requirements and the Rules, the Company shall allot
shares and despatch notices of allotment to the allottees, within
eight (8) market days of the final applications’ closing date for an
issue of shares or such other period as may be prescribed by
Bursa Malaysia.

The Registrar of the Company shall only issue jumbo certificates in
respect of shares or securities in favour of Bursa Malaysia
Depository Nominees Sdn Bhd as it may be directed by the
Securities Commission pending the crediting of shares or securities
into the Securities Account of the person entitled to such shares or
securities or as may be prescribed by the Central Depositories Act
and the Rules.

The Company shall not be bound to register more than three (3)
persons as the joint holders of any share or shares (except in the
case of legal personal representatives or trustees of a deceased
Member).

Subiject to the provisions of this Constitution, no shareholder shall
be entitled to receive any dividend or to be present or vote at any
meeting or upon a poll, or to exercise any privilege as a member,
until he shall have paid all calls for the time being due and payable
on every share held by him, together with interest and expenses (if
any). For the avoidance of doubt, a non-Entitted Member shall
under no circumstances be entitled to vote at any meeting of the
Company.

CALLS ON SHARES

The Directors may from time to time make calls upon the Members
in respect of any money unpaid on their shares or on any class of
their shares and not by the conditions of allotment thereof made
payable at fixed time.

In the event of the Directors making such calls:-

(@) no call shall exceed one-fourth (1/4) of the issued price of
each share or be payable at less than thirty (30) days from
the date fixed for the payment of the last preceding call; and

(b) each Member shall, subject to receiving at least fourteen (14)
days’ notice specifying the date, time and place of payment,
pay to the Company the amount called on his shares.

A call may be made payable by instalments. A call may be revoked
or postponed as the Directors may determine. A call shall be
deemed to have been made at the time when the resolution of the
Directors authorising the call was passed.

The joint holders of a share shall be jointly and severally liable to
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31.

32.

33.

34.

35.

pay all calls in respect their shares.

If before or on the day appointed for payment thereof a call payable
in respect of a share is not paid, the person from whom the amount
of the call is due shall pay interest on such amount at the rate of
eight per centum (8%) per annum from the day appointed for
payment thereof to the time of actual payment, but the Directors
shall be at liberty to waive such interest wholly or in part.

Any sum which by the terms of allotment of a share is made
payable upon issue or at any fixed date and any instalment of a call
shall for all purposes of this Constitution be deemed to be a call
duly made and payable on the date fixed for payment and in case
of non-payment the provisions of this Constitution as to payment of
interest and expenses, forfeiture and the like, and all other relevant
provisions of this Constitution shall apply as if such sum were a call
duly made and notified as hereby provided.

The Directors may from time to time, make arrangements on the
issue of shares for varying the amounts and times of payment of
calls as between shareholders.

The Directors may, if they think fit, receive from any Member willing
to advance the same all or any part of the moneys uncalled and
unpaid upon any shares held by him, and upon all or any of the
moneys so advanced may (until the same would, but for such
advance, become presently payable) pay or allow such interest as
may be agreed upon between the Directors and the Members at a
rate not exceeding eight per centum (8%) per annum, in addition to
the dividend payable upon such part of the shares in respect of
which such advance has been made as is actually called up.
Capital paid in advance of calls shall not while carrying interest
confer a right to participate in profits. In any event, except in a
liquidation, sums paid in advance of calls shall not, until the same
would for such advance have become payable, be treated as paid
up on the shares in respect of which they have been paid.

TRANSFER OF SHARES

The transfer of any listed security or class of listed security of the
Company, shall be by way of book entry by the Central Depository
in accordance with the Rules and notwithstanding Sections 105,
106 and 110 of the Act, but subject to Section 148(2) of the Act and
any exemption that may be made from compliance with Section
148(1) of the Act and Clause 48 hereof, the Company shall be
precluded from registering and effecting any transfer of such
shares. Subject to the restrictions of this Constitution, the Central
Depositories Act and the Rules, all transfers of shares may be
effected in writing in the form prescribed and approved by Bursa
Malaysia, the Registrar of Companies and the Rules, where
applicable.
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36.

37.

38.

39.

40.

Subject to the provisions of the Central Depositories Act and the
Rules, the transferor shall remain the holder of the shares
concerned until the name of the transferee is entered in the Record
of Depositor in respect thereof.

(@) The Directors may refuse or delay to register any transfer of
shares, if:-

(i)  the shares are not fully paid up; or
(i)  the Company has a lien on the shares;

by passing a resolution to refuse or delay the registration of
the transfer within thirty (30) days from the receipt of the
instrument of transfer. The resolution shall set out in full the
reasons for refusing or delaying the registration of the
transfer.

(b) If the Board refuses to register or delays registering a
transfer, it shall within seven (7) days of the passing of the
resolution in Clause 37(a) above, send to the transferor and
the transferee written notice of the refusal and the precise
reason thereof.

Any fee charged on the transfer of shares shall not exceed RM3/-
per transfer or such sum as may be permitted by Bursa Malaysia
governing the registration of transfer securities plus any stamp duty
levied by the Government concerned from time to time.

Neither the Company nor its Directors nor any of its offices shall
incur any liability for registering or acting upon a transfer of shares
apparently made by proper parties, although the same may, by
reason of fraud or other cause not known to the Company or its
Directors or other officers, be legally inoperative or insufficient to
pass the property in the shares proposed or professed to be
transferred, and although the transfer may, as between the
transferor and transferee, be liable to be set aside, and
notwithstanding that the Company may have notice that such
instrument of transfer was signed or executed and delivered by the
transferor in blank as to the name of the transferee or the
particulars of the shares transferred, or otherwise in defective
manner. In every such case, the person registered as transferee,
his legal personal representatives and assignees alone shall be
entitled to be recognised as the holder of such shares and the
previous holder shall so far as the Company is concerned, be
deemed to have transferred his title thereto.

Subject to the provisions of the Central Depositories Act and the
Rules, every instrument of transfer shall be in writing and in the
form approved in the Rules and shall be presented to the Central
Depository with such evidence (if any) as the Central Depository
may require to prove the title of the intending transferor and that the
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42.

43.

44,

intended transferee is a qualified person.

All instruments of transfer which shall be registered shall be
retained by the Company, but any instrument of transfer which the
Directors may decline to register shall, upon demand, be returned
to the persons depositing the same except when the Directors have
reason to believe or reasonably respect that a fraud may have
been committed.

The registration of transfers may be suspended at such times and
for such periods as the Directors may from time to time determine,
provided always that such registration shall not be suspended for
more than thirty (30) days in any year. The Company shall give
Bursa Malaysia prior written notice and publication in a daily
newspaper circulating in Malaysia of the period of the intended
suspension or closure and the purposes thereof, which notice shall
be ten (10) market days or such number of days as may be
prescribed by Bursa Malaysia. In relation to the closure, the
Company shall give written notice in accordance with the Rules to
the Central Depository to prepare the appropriate Record of
Depositors.

TRANSMISSION OF SHARES

In the case of the death of a member, the persons recognised by
the Company as having any title to his interest in the shares or
debentures shall be-

(@) where the deceased was a sole holder, the legal personal
representatives; and

(b) where the deceased was a joint holder, the survivor,

but nothing in this Clause shall release the estate of a deceased
joint holder from any liability in respect of any share which had
been jointly held by him with other persons.

Any person becoming entitled to a share in consequence of the
death or bankruptcy of a Member may, upon the production of such
evidence as to his title as may from time to time be properly
required by the Central Depository and as hereinafter provided,
elect either to be registered himself as holder of the share or to
have some person nominated by him registered as the transferee
thereof, but the Directors shall either case have the same right to
decline or suspend registration as 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, the provisions of the Act and this Constitution,
a transfer of the share may be carried out by the person becoming
so entitled.
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45.

46.

47.

48.

If the person so becoming entitled shall elect to be registered
himself, he shall deliver or send to the Company a notice in writing
by him stating that he so elects, provided that where the shares are
Deposited Securities and the person becoming entitled elects to
have the shares transferred to him, the aforesaid notice must be
served by him on the Central Depository. If he shall elect to have
his nominee registered, he shall testify his election by executing a
transfer of such shares to his nominee. The Company shall register
the person as a shareholder in respect of the shares within sixty
(60) days from receiving the notification. All the limitations,
restrictions and provisions of the Act and this Constitution relating
to the right to transfer shares and the registration of transfer thereof
shall apply to any such notice or transfer as if the death or
bankruptcy of the Member had not occurred and the notice or
transfer were a transfer executed by that Member.

Subject to this Constitution, a person becoming entitled to the
shares by reason of the death or bankruptcy of the holder shall be
entitled to the same dividends and other advantages to which he
would be entitled if he were the registered holder of the share
except that he shall not be entitled in respect of it to exercise any
right conferred by membership in relation to meetings of the
Company if he has not been registered as the registered holder of
the share or if being so registered or otherwise he is a non-Entitled
Member in respect of the share. If the person becoming entitled
elects to have the shares transferred to him, the aforesaid notice
shall be given to the Central Depository and subject to the Rules, a
transfer of the shares may be carried out by the person becoming
so entitled.

The Directors may at any time give notice requiring any such
person to elect to register himself or to transfer the shares, and if
the notice is not complied with within ninety (90) days from the date
of such notice the Directors may thereafter withhold payment of all
dividends, bonuses or other moneys payable in respect of the
share until the requirements of the notice have been complied with.

Where:

(@) the securities of the Company are listed on another stock
exchange; and

(b) the Company is exempted from compliance with Section 14 of
the Central Depositories Act or Section 29 of the Securities
Industry (Central Depositories) (Amendment) Act 1998, as the
case may be, under the Rules in respect of such securities:-

the Company shall, upon request of a securities holder, permit a
transmission of securities held by such securities holder from the
register of holders maintained by the Registrar of the Company in
the jurisdiction of the other stock exchange, to the register of
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49.

50.

51.

52.

53.

54.

holders maintained by the Registrar of the Companies in Malaysia
and vice versa provided that there shall be no change in the
ownership of such securities.

FORFEITURE OF SHARES

If any Member fails to pay the whole or any part of any call within a
stipulated time, the Directors may at any time thereafter, during
such time as the call, or any part thereof remains unpaid, serve a
notice on him requiring him to pay the amount unpaid together with
interest at eight per centum (8%) per annum, compensation and
any expenses that may have accrued by reason of such non-
payment.

The notice shall specify a date on or before which such call or such
part as aforesaid, and all interest and expenses that have accrued
by reason of such non-payment, are to be paid. It shall also state
that, in the event of non-payment at or before the time, the shares
in respect of which such call was made will be liable to be forfeited.

If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which such notice has been
given may at any time thereafter, before payment of all calls,
interest, compensation and expenses due in respect thereof has
been made, be forfeited by a resolution of the Directors to that
effect. Such forfeiture shall include all dividends declared in respect
of the forfeited shares and not actually paid before the forfeiture.

When any share has been forfeited in accordance with this
Constitution, notice of the forfeiture shall forthwith be given to the
holder of the share, or the person entitled to the share by
transmission, as the case may be, and an entry of such notice
having been given, and of the forfeiture with the date thereof shall
forthwith be made in the Register of Members opposite to the
share; but no forfeiture shall be in any manner invalidated by any
omission or neglect to give such notice or to make such entry as
aforesaid.

Notwithstanding any such forfeiture as aforesaid, the Directors may
at any time before the forfeited share has been otherwise disposed
of, permit the share so forfeited to be redeemed upon the terms of
payment of all calls and interest due upon and expenses incurred in
respect of the share and upon such further terms (if any) as they
shall see fit.

Every share which shall be forfeited shall thereupon become the
property of the Company, and may be either cancelled or sold, or
re-allotted, or otherwise disposed of either to the person who was
before forfeiture the holder thereof or entitled thereto, or to any
other person, upon such terms and in such manner as the Directors
shall think fit. For the purpose of the sale the Directors may
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56.

57.

58.

59.

authorise some persons to transfer the shares sold to the
purchaser thereof.

A member whose shares have been forfeited shall cease to be a
Member in respect of the forfeited share, but shall, notwithstanding,
be liable to pay to the Company all calls made and not paid on
such shares at the time of forfeiture, and interest or compensation
at the rate of eight per centum (8%) from the date of the forfeiture
on the money for the time being unpaid if the Directors think fit to
enforce payment of the interest or compensation, and the
Member’s liability shall cease if and when the Company receives
payment in full of all such money in respect of the shares.

A statutory declaration in writing that the declarant is a Director or
the Secretary of the Company, and that the shares have been duly
forfeited on a date stated in the declaration, shall be conclusive
evidence of the facts therein stated against all persons claiming to
be entitled to the shares, and such declaration and the receipt of
the Company for the consideration (if any) given for the shares on
the re-allotment or re-issue thereof shall constitute a good title to
the shares, and the person to whom the shares are re-allotted or
re-issued shall be registered as the holder thereof, and this title to
the shares shall not be affected by any irregularity or invalidity in
the proceedings relative to the forfeiture, re-allotment or re-issue of
the shares.

Subject to any lien for sums not presently payable, if any, residue
of the proceeds of re-allotment or re-issue of shares which are
forfeited after the satisfaction of the unpaid calls or instalments
payable at fixed times, and accrued interest and expenses, shall be
paid to the person entitled to the shares immediately before the
forfeiture thereof or to his legal personal representatives or assigns
or as he shall direct.

The provisions of this Constitution as to forfeiture shall apply in the
case of non-payment of any sum which, by the terms of issue of the
shares, become payable at a fixed time, as if the same had been
payable by virtue of a call duly made and notified.

LIEN

The Company shall have a first and paramount lien on all shares
(not being fully paid shared) for all monies (whether presently
payable or not) called or payable at a fixed time in respect of those
shares, such lien shall be restricted to unpaid calls and instalments
upon the specific shares in respect of which such monies were due
and unpaid and on the shares of a Member or deceased Member
for such amounts as the Company may be called upon by law to
pay and has paid in respect of such shares, but the Directors may
at any time declare any shares to be wholly or in part exempt from
the provisions of this Constitution. The Company’s lien, if any, on
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63.

64.

the shares shall extend to all dividends payable thereon.

The Company may sell, in such manner as the Directors think fit,
any shares on which the Company has a lien, but no sale shall be
made unless:

(@) asum in respect of which the lien exists is presently payable;
and

(b) until the expiration of fourteen (14) days after a notice in
writing, stating and demanding payment of the sum presently
payable and giving notice of intention to sell in default, shall
have been given to the holder for the time being of the share
or the person entitled thereto by reason of his death or
bankruptcy.

Upon any sale being made by the Directors of any share to satisfy
the lien of the Company thereon, the proceeds shall be applied
first, in the payment of all costs of such sale, next, in satisfaction of
the debt, obligation or liability of the Member to the Company
including accrued interest, and the residue (if any) shall be paid to
the Member whose shares have been forfeited or his executors,
administrators or assignees or as he directs.

To give effect to any such sale of shares the Directors may
authorise some person to transfer the shares sold to the purchaser
of the shares who shall be registered as the holder of the shares
comprised in any such transfer and the Directors shall not be
bound to see to the application of the purchase money. The
purchaser’s title to the shares shall not be affected by any
irregularity or invalidity in the proceedings relating to the sale.

INCREASE OF CAPITAL

The Company may from time to time by ordinary resolution
increase its capital by the creation of new shares of such amount
as may be deemed expedient, such aggregate increase to be
divided into shares of such respective amounts as the Company by
the resolution authorising such increase directs. The new shares
shall be issued upon such terms and conditions and with such
rights and privileges annexed thereto as the general meeting
resolving upon the creation thereof shall direct, and in particular,
such new shares may be issued with a preferential or qualified right
to dividends, and in the distribution of the assets of the Company
and with a special or restricted or without any right to voting.

Unless otherwise determined by the Company in general meeting,
any original shares for the time being unissued and any shares
from time to time to be created shall before they are issued, be
offered to the Members in proportion as nearly as the
circumstances admit to the number of shares to which they are
entitled. Such offer shall be made by notice specifying the number

107

Notice to pay

Application of
sale proceeds

Transfer of
shares under
lien

Power to
increase

Right of
existing

Members to
take up new
shares



APPENDIX Il - NEW CONSTITUTION OF UNITED MALACCA BERHAD

65.

66.

67.

of shares offered, and limiting a time within which the offer, if not
accepted, will be deemed to be declined, and, after the expiration
of that time, or on the receipt of an intimation from the person to
whom the offer is made that he declines to accept the shares
offered, the Directors may dispose of those shares in such manner
as they think most beneficial to the Company. The Directors may,
in like manner dispose of any such new share as aforesaid, which,
by reason of the ratio which the new shares bear to shares held by
persons entitled to an offer of new shares, cannot in the opinion of
the Directors be conveniently offered under this Constitution.

Subject to any directions that may be given in accordance with the
powers contained in this Constitution, any capital raised by the
creation of new shares shall be considered as part of the original
capital, and as consisting of ordinary shares, and shall be subject
to the same provisions with reference to the payment of calls,
transfer, transmission, forfeiture, lien and otherwise as if it had
been part of the original capital.

ALTERATIONS OF CAPITAL

The Company may alter its share capital by passing a special
resolution to:-

(@) consolidate and divide all or any of its share capital, the
proportion between the amount paid and the amount, if any,
unpaid on each subdivided share shall be the same as it was
in the case of the share from which the subdivided is derived
from;

(b)  convert all or any of its paid-up shares into stock and may
reconvert that stock into paid-up shares;

(c)  subdivide its shares, or any of them, however the shares or
any of them are subdivided, the proportion between the
amount paid and the amount, if any, unpaid on each
subdivided share shall be the same as it was in the case of
the share from which the subdivided share is derived;

(d) cancel any shares which at the date of the passing of the
resolution have not been taken or agreed to be taken by any
person or which have been forfeited and diminish the amount
of its shares capital by the amount of the shares so
cancelled; or

(e) reduce its share capital.
CONVERSION OF SHARES INTO STOCK

The Company in general meeting may by special resolution convert
any paid-up shares into stock, and re-convert any stock into paid-
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69.
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71.

72.

up shares of any number.

The holders of stock may transfer the same or any part thereof in
the same manner and subject to the same regulations as and
subject to which the shares from which the stock arose might prior
to conversion have been transferred, or be transferred in the
closest manner as circumstances admit, but the Directors may from
time to time fix the minimum amount of stock transferable and may
restrict or forbid the transfer of fractions of that minimum.

The holders of stock shall, according to the amount of the stock
held by them, have the rights, privileges and advantages as
regards dividends, participation in assets on a winding up, voting at
meetings and other matters, as if they held the shares from which
the stock arose, but no such privilege or advantage (except
participation in dividends and profits of the Company and in the
assets on winding up) shall be conferred by an amount of stock
which would not, if existing in shares; have conferred such privilege
or advantage.

Such of the provisions of this Constitution as are applicable to paid-
up shares shall apply to stock, and the words ‘share’ and
‘shareholder’ therein shall include ‘stock’ and stockholder’

GENERAL MEETINGS

(@) The Company shall, in each calendar year, hold an annual
general meeting, in addition to any other meetings in that
year within six (6) months of the Company’s Financial Year
end and not more than fifteen (15) months shall elapse
between the date of one annual general meeting and that of
the next unless the Registrar of Companies, on the
application of the Company, has permitted the extension of
the said period to such periods as the Registrar considers
appropriate, upon being satisfied with the reasons provided.

(b)  All general meetings other than annual general meetings
shall be called extraordinary general meetings.

The Directors may, whenever they think fit, convene an
extraordinary general meeting, and the Directors shall convene an
extraordinary general meeting on the requisition of Members
representing at least ten per centum (10%) of the paid up capital of
the Company carrying the right of voting at meetings of Members
as provided under Section 311 of the Act, or if the Directors do not
in accordance with Section 312 of the Act call for the meeting within
fourteen (14) days after the date of the requisition, such meeting
may be convened by the requisitionists, as provided by Section 313
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77.

of the Act, in the same manner as nearly as possible as that in
which meetings are requisitioned to be convened by the Directors.

In the case of an extraordinary general meeting called in pursuance
of a requisition, if the requisition received by the Company identifies
a resolution intended to be moved at the meeting, the notice of the
meeting shall include the text of the resolution. No business other
than that stated in the requisition as the objects of the meeting shall
be transacted.

The time and place of any Meeting shall be determined by the
conveners of the meeting.

(@) The Company may hold a meeting of its members at
more than one venue within Malaysia using any
instantaneous telecommunication device that allows
members a reasonable opportunity to participate in the
meeting and the chairperson shall be present at the main
venue of the meeting; and

(b) Participation by members at different venues shall be
counted as quorum.

NOTICE OF GENERAL MEETINGS

Subject to the provisions of the Act relating to shorter notice, (i) at
least fourteen (14) clear days’ notice in writing before any general
meeting (ii) at least twenty-one (21) clear days’ notice before any
general meeting where any special resolution is to be proposed or
where it is an annual general meeting, shall be given in the manner
hereinafter mentioned to such Members as are, under the
provisions herein contained, entitled to receive notices from the
Company, and also to the Directors and Company’s Auditors. The
length of notice in every case shall be calculated exclusive of the
day on which the notice is served or deemed to be served and the
day on which the general meeting is held. At the same time as
Members are notified and for so long as the Company is listed on
Bursa Malaysia, at least fourteen (14) clear days’ notice or, twenty
one (21) clear days’ notice in the case where any special resolution
is proposed or where it is the annual general meeting, of every
such meeting shall be given by advertisement in at least one (1)
nationally circulated Bahasa Malaysia or English daily newspaper
and in writing to Bursa Malaysia or in such manner as may from
time to time be required by Bursa Malaysia.

(@) Where a general meeting is scheduled to be held, the
Company shall in writing request the Central Depository in
accordance with the Rules of the Central Depository to issue
a first Record of Depositors for the purposes of issuing
notices of such general meeting as required under the Act.
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80.

(b) The Company shall also in writing request the Central
Depository in accordance with the Rules to issue a second
Record of Depositors as at a date not less than three (3)
market days prior to and not including the date of the general
meeting to whom notices of general meetings shall be given
by the Company (“General Meeting Record of
Depositors”). A depositor shall not be regarded 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.

Every notice of meeting shall specify the place, the day and the
hour of meeting, and in the case of special business shall also
specify the general nature of such business and shall be
accompanied by an explanatory note which contains the necessary
information to enable a Member to make an informed decision and
includes the effect of any proposed resolution in respect of such
special business. The notice convening an annual general meeting
shall specify the meeting as such, and the notice convening a
meeting to pass a special resolution shall specify the intention to
propose the resolution as a special resolution. Every notice of
meeting shall state with reasonable prominence that a Member
entitled to attend and vote is entitled to appoint a proxy or proxies
to attend and, on a poll, to vote instead of him and that a proxy
need not be a member and shall also specify the place at which the
instrument of proxy is to be deposited.

Notice of a meeting of Members shall be given to:-

(a) every Member, includes any person who is entitled to a
share in consequence of the death or bankruptcy of a
Member who, but for his death or bankruptcy, would be
entitled to receive notice of the meeting and the company
has been notified of the person's entitlement in writing;

(b)  every Director; and

(c) every auditor of the Company.

A meeting shall, notwithstanding that it is called by shorter notice
than that specified in this Constitution, be deemed to have been
duly called:-

(@) in the case of a meeting called as the annual general
meeting, if agreed by all the Members entitled to attend and
vote at the meeting; and

(b) in the case of any other meeting, if agreed by the maijority in
the number of Members entitled to attend and vote at the
meeting, being a majority who together hold not less than
ninety-five per centum (95%) in the number of the shares
giving that right.
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The accidental omission to give notice of any meeting to or the
non-receipt of the notice by any Member shall not invalidate the
proceedings at the meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an
extraordinary general meeting. The following business shall be
transacted at an annual general meeting:

(a) the laying of audited financial statements and the reports of
the Directors and auditors;

(b) the election of Directors in place of those retiring;

(c) the appointment and re-appointment and the fixing of the fee
of Directors;

(d)  the declaring of dividends;

(e) the appointment or re-appointment and fixing of the
remuneration of the auditors; and

(f)  any resolution or other business of which notice is given in
accordance with the Act or this Constitution.

No business shall be transacted at any general meeting unless a
quorum is present when the meeting proceeds to business. Save
as herein otherwise provided, three (3) Entitled Members shall be a
quorum for all purpose. For the purposes of this Clause “Entitled
Member” includes a person attending as a proxy or representing a
corporation which is an Entitled Member.

If within half an hour after the time appointed for the meeting a
quorum is not present, the meeting, if convened on the requisition
of or by Members, shall be dissolved. In any other cases it shall
stand adjourned to the same day in the next week (or if that day be
a public holiday, then to the next business day following that public
holiday) at the same time and place, or such other date, time or
place as the Directors may by not less than fourteen (14) days’
notice appoint, and if at such adjourned meeting a quorum is not
present within fifteen (15) minutes after the time appointed for
holding the meeting, the Entitled Members present in person or by
proxy, not being less than two (2), shall save as herein otherwise
provided be a quorum.

The chairman (if any) of the Board shall preside as chairman at
every general meeting of the Company. If there is no such
chairman or if at any meeting he is not present within fifteen (15)
minutes after the time appointed for commencement of the meeting
or is unwilling to act as chairman, the Directors present may
choose one of their members to be chairman, and if no Director is
present or if all the Directors present decline to take the chairs, the
Members present shall elect one of the Entitled Members present
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at the meeting to be chairman.

The chairman may with the consent of any meeting at which a
quorum is present (and shall if so directed by the meeting) adjourn
the meeting from time to time and from place to place, but no
business shall be transacted at any adjourned meeting except
business which might lawfully have been transacted at the meeting
from which the adjournment took place. When such meeting is
adjourned for thirty (30) days or more, notice of the adjourned
meeting shall be given as in the case of an original meeting. Save
as aforesaid, it shall not be necessary to give any notice of
adjournment or of the business to be transacted at an adjourned
meeting.

Subject to the Listing Requirements and the Act, any resolution set
out in a notice of any general meeting, or in any notice of resolution
which may be moved and is intended to be moved at any general
meeting shall be decided by way of poll. Matters other than the
foregoing types of resolutions which require the vote of the meeting
shall be decided on a show of hands by Entitled Members present
in person or by proxy unless a poll is (before or on the declaration
of the result of the show of hands) demanded:-

(@) by the chairman; or

(b) by at least three (3) Entitled Members present in person or by
proxy; or

(c) by any Entitled Member or Entitled Members present in
person or by proxy and representing not less than ten per
centum (10%) of the total voting rights of all the Entitled
Members; or

(d) by a Entitled Member or Entitled Members present in person
or by proxy and holding shares in the Company being shares
on which an aggregate sum has been paid up equal to not
less than ten per centum (10%) of the total sum paid up on
all the shares conferring a right to vote at the meeting.

Unless a poll is so demanded, a declaration by the chairman that a
resolution has been carried or carried unanimously or by a
particular majority or lost, and an entry to that effect in the minute
book, shall be conclusive evidence of the fact, without proof of the
number or proportion of the votes recorded in favour of or against
such resolution. The demand for a poll may be withdrawn.

If a poll is duly demanded, it shall be taken in such manner as the
chairman may direct, and the Company shall appoint at least one
(1) scrutineer to validate the votes cast at the general meeting.
Such scrutineer must not be an officer of the Company or its
related corporation, and must be independent of the person
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undertaking the polling process. If such scrutineer is interested in a
resolution to be passed at the general meeting, the scrutineer must
refrain from acting as the scrutineer for that resolution. For the
purpose of this Clause, “officer” has the meaning given in Section 2
of the Act. The result of a poll shall be deemed to be the resolution
of the meeting at which the poll was demanded.

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

In the case of an equality of votes, whether on a show of hands of
on a poll, the chairman of the meeting at which the show of hands
takes place or the poll is demanded shall be entitled to a further or
casting vote.

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 the poll has been demanded and it may be withdrawn at
any time before the poll is taken.

If in any general meeting any votes shall be counted which ought
not to have been counted or might have been rejected, the error
shall not vitiate the result of the voting unless it be pointed out at
the same meeting, or at any adjournment thereof and not in any
case unless it shall, in the opinion of the Chairman of the meeting,
be of sufficient magnitude to vitiate the result of the voting.

VOTES OF MEMBERS

Subject to the provisions of the Listing Requirements and this
Constitution and unless the Company shall determine otherwise,
every Member shall be entitled to be present at any general
meeting. Subject to any special rights or restrictions as to voting for
the time being attached to or imposed on any shares or classes or
shares, on a show of hands every Entitled Member who is present
in person or by proxy shall have one (1) vote, and on a poll, shall
have one (1) vote for every share of which he is the holder. A proxy
shall be entitled to vote on a show of hands on any question at any
general meeting. A Member may appoint more than one (1) proxy
in relation to a meeting, provided that the member specifies the
proportion of the member's shareholdings to be represented by
each proxy.

If any Entitted Member is in the opinion of the Directors non
compos mentis or impaired either partially or completely of his
mental faculties so as to enable him to understand and appreciate
the state of the commercial affairs of the Company upon which he
is called to vote, he may vote by his committee, curator barorum or
other legal curator and such last mentioned persons may give their
votes either personally or by proxy, but no person claiming to vote
pursuant to this Clause shall do so unless such evidence as the
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Directors may require of his authority shall have been deposited at
the Office not less than forty-eight (48) hours before the time for
holding the Meeting at which he wishes to vote.

In the case of joint registered holder of shares who are Entitled
Members, any one of such persons may vote at any meeting, either
personally or by proxy, in respect of such shares as if he was solely
entitled thereto; and if more than one (1) of such joint holders be
present at any meeting personally or by proxy, that one of the said
persons whose name stands first in the Register of Members in
respect of such shares shall alone be entitled to vote in respect
thereof.

Save as herein expressly provided in, no person shall be entitled to
be present, speak or vote on any question either personally or by
proxy at any general meeting until his name shall have been
entered in the Record of Depositors referred to in Clause 77(b)
above and unless he shall have paid all calls or other sums
presently payable by the Member in respect of shares in the
Company has been paid. For the avoidance of doubt, a non-
Entitled Member shall under no circumstances be entitled to vote
on any question either personally or by proxy at any general
meeting.

On a poll, votes may be given either personally or by proxy.

Any corporation which is an Entitled Member of the Company, by
resolution of its directors or other governing body, may authorise
any person or persons to act as its representative or
representatives at any meetings of the Company or meetings of
any class of Members of the Company. If the corporation
authorises only one (1) person, the person so authorised shall be
entitled to exercise the same powers on behalf of the corporation
which he represents as if he had been an individual shareholder in
accordance with this Constitution. If the corporation authorises
more than one (1) person as its representative:-

(@) every one (1) of the representative is entitled to exercise the
same powers on behalf of the corporation as the corporation
could exercise if every one of the representative was an
individual shareholder of the Company; and

(b) if more than one (1) of the representatives purport to
exercise the power in (a) above;

(i) if the representatives purport to exercise the power in
the same way, the power is treated as exercised in the
same way; or

(i) if the representatives do not purport to exercise the
power in the same way, the power is treated as not
exercised.
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99. The proxy appointed by any Entitted Member need not be an Appointment
Entited Member of the Company. There shall be no restriction as of Proxy
to the qualification of the proxy. A proxy appointed to attend and
vote at a meeting of the Company shall have the same rights as the
Entitted Member to speak at the meeting. The instrument
appointing a proxy shall be in writing in the form or to the effect as
follows or in any other form which the Directors may approve:-

UNITED MALACCA BERHAD

I(WE). . NRIC/ Passport/ Company
NO..oii e, Of
................... being an *Entitted Member(Members) of United
Malacca Berhad (1319-V), hereby
appoint.......coooii Of e *
and/or........cooiii Of e, failing

him/her, the Chairman of the meeting as *my(our) proxy, to vote for
*me(us) and on *my(our) behalf, at the Annual (or Extraordinary as
the case may be) General Meeting of the Company to be held at

n the ................. day of ... and at any
adjournment thereof.

The proportion of *my/our holding to be represented by
*my/our proxies are as follows:

FirstProxy (1)L | SecondProxy ()|

*Myl/our proxy is to vote as indicated below:

Resolution For Against

(Please indicate with an “x” in the space indicated above as to
how you wish to cast your vote. If no specific directions as to
voting are given, the proxy shall vote or abstain from voting at
his/her full discretion

No of stocks held :|

As witness *my(our) hand

signedbythesaid: ..........oooiiiiiiii
inthepresence of ;...

*Delete if not applicable

Note: Entitled Member(Members) is defined under the provisions
of this Constitution of the Company as Member(Members)
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of the Company for the time being as shall be entitled under
the provisions of this Constitution to receive notice of, and to
attend and vote at general meeting or meetings of the
Company but excluding any Member(Members) who
has(have) not paid all calls and other moneys for the time
being due and payable on and in respect of the shares held
by him(them).

Where a member of the Company is an exempt authorised
nominee, as defined under the Central Depositories Act, 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 authorised
nominee may appoint in respect of each omnibus account it holds.

The instruments appointing a proxy shall be in writing under the
hand of the appointer or his attorney duly authorised in writing, or, if
the appointer is a corporation, either under seal or under the hand
of an officer or attorney duly authorised or in some other manner
approved by the Directors.

The instrument appointing a proxy and the power of attorney or
other authority, if any, under which it is signed or a notarially
certified copy of such power or authority, shall be deposited at the
Office or at such other place within Malaysia as is specified for that
purpose in the notice convening the Meeting at least forty-eight (48)
hours before the time appointed for holding the Meeting or
adjourned Meeting at which the person named in such instrument
proposes to vote or, in the case of a poll, not less than twenty-four
(24) hours before the time appointed for the taking of the poll, and
in default the instrument of proxy shall not be treated as valid;
otherwise the person so named shall not be entitled to vote in
respect thereof.

The instrument appointing a proxy shall be deemed to confer
authority to demand or join in demanding a poll and generally to act
at the Meeting for the Entitled Member giving the proxy in the
manner referred to in Section 294 of the Act.

Subject to Section 338 of the Act and unless otherwise directed by
the Chairman, a vote given in accordance with the terms of an
instrument of proxy shall be treated as valid notwithstanding the
previous death or insanity, of the principal or revocation of the
proxy or of the authority under which the proxy was executed, or
the transfer of the share in respect of which the proxy is given
provided that no intimation in writing of such death, insanity,
revocation or transfer as aforesaid shall have been received by the
Company at the Office before the announcement of the Meeting or
adjourned Meeting at which the proxy is used.
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DIRECTORS

All Directors of the Company shall be natural persons who are at
least eighteen (18) years of age.

Unless otherwise determined at a general meeting by ordinary
resolution and subject to Section 196 of the Act, the number of
Directors shall not be less than two (2) or more than nine (9). The
Company must ensure that at least two (2) Directors or one-third
(1/3) of the Board, whichever is the higher, are independent
Directors.

The first Directors of the Company were:-

(e)

Mr. Tan Tat Yan

Mr. Tan Cheng Lock
Mr. Chi Kang Cheng
Mr. Chi Sim Cheng
Mr. Tan Wi Yan

The fees of the Directors and any benefits payable to
Directors, including any compensation for loss of
employment of a Director or former director, shall be subject
to annual shareholder approval at a general meeting.

Fees and benefits payable to Directors shall not be
increased except pursuant to a resolution passed at general
meeting where notice of the proposed increase has been
given in the notice convening the meeting.

If the fees of each non-Executive Director is not specifically
fixed by the Company in general meeting then the quantum
of fees to be paid to each non-Executive Director, within the
overall limits fixed by the Company in general meeting, shall
be decided by resolution of the full Board subject to annual
shareholder approval at a general meeting.

In default of any decision being made in this respect by the
full Board, the fees payable to the non-Executive Directors
shall be divided equally amongst them and such a Director
holding office for part only of a year shall be entitled to a
proportionate part of a full year’s fees.

The non-Executive Directors shall be paid by a fixed sum
and not by a commission on or percentage of profits or
turnover.

The fees and benefits of any Executive Director for his
services as such shall be determined by the Directors and
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may be of any description except that such fees may not
include a commission on or percentage of profits or turnover.

Any Director who by request of the Board serves on any committee
of performs special services or makes special exertions in going or
residing outside Malaysia for any purposes of the Company may be
paid such extra fees by way of salary or otherwise (subject to any
other provisions of this Constitution) as the Board may determine.
Such fees may be either in addition to or in substitution for his
share in the fees above provided. All the Directors shall also be
entitled to be repaid by the Company all such reasonable travelling
expenses (including hotel and incidental expenses) as they may
incur in attending meetings of the Board or of committees of the
Board or general meetings or otherwise in or about the business of
the Company.

A Director shall not require a share qualification but nevertheless
shall be entitled to attend and speak at any general meeting of, and
at any separate meeting of, the holders of any class of shares in
the Company.

The office of a Director shall be vacated if the person holding that
office:

(@) resigns by giving a written notice to the Company at the
Office;

(b) ceases to be, is prohibited or becomes disqualified from
being a Director under the Act;

(c) becomes of unsound mind or a person whose person or
estate is liable to be dealt with in anyway under the Mental
Health Act 2001;

(d) is absent from meetings of the Directors for six (6) months
without leave expressed by a resolution of the Directors, and
the Directors resolve that his office be vacated;

(e) dies;

(f)  is absent from more than 50% (or such percentage as may
be stipulated by the relevant regulations for the time being in
force) of the total meetings of the Board held during a
Financial Year;

(g) has retired in accordance with the Act or this Constitution but
is not re-elected; or

(h) is removed from office or otherwise vacates his office in
accordance with the Act or this Constitution.
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Subiject to Section 196(3) of the Act, a Director may resign from his
office upon giving one (1) months’ notice in writing to the Company
of his intention so to do, and such resignation shall take effect upon
the expiration of such notice or its earlier acceptance.

(a)

(b)

(c)

A Director who is in any way, whether directly or indirectly
interested in a contract or proposed contract with the
Company shall, as soon as practicable after the relevant
facts have come to the director's knowledge, declare the
nature of his interest at a meeting of the Directors and shall
comply with Sections 219 and 221 of the Act.

Subject to Section 221 of the Act, a Director who is in any
way, whether directly or indirectly, interested in a contract
entered into or proposed to be entered into by the Company,
unless the interest is one that need not be disclosed under
Section 221 of the Act, shall be counted only to make the
quorum at the meeting of the Board, but shall not participate
in any discussion while the contract or proposed contract is
being considered during the meeting and shall not vote on
the contract and proposed contract, but none of these
prohibitions shall apply to:-

(i) any contract or proposed contract of indemnity against
any loss which the Director may suffer by reason of
becoming or being a surety for the Company; and

(i) any contract or proposed contract entered into or to be
entered into by the Company, with another company in
which the interest of the Director consists solely of —

(A) in him being a Director and the shareholder not
more than the number or value as is required to
qualify him for the appointment as a Director; or

(B) in him having an interest in not more than five per
centum (5%) of its paid up capital.

No Directors shall hold any office or place of profit with the
Company or be employed as a salaried officer of the
Company, except as Executive Director, but no Director shall
be disqualified by his office from being employed by the
Company in a professional capacity, or from contracting with
the Company either as vendor, purchaser or otherwise. No
such contract, or any contract or arrangement entered into
by or on behalf of the Company, in which any Director shall
be in any way interested, be avoided, nor shall any Director
be liable to account to the Company for any fees or profit
arising from any such employment, or for any profit realised
by any such contract or arrangement, by reason only of such
Director holding that office, or the fiduciary relationship
thereby established, but the nature of his interest must be
disclosed by him before or at the meeting of the Directors at
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which the contract or arrangement is determined on, if his
interest then exists, or, in any other case, at the first meeting
of the Directors after the acquisition of his interest.

Any Director may continue to be or become a director, managing
director, chief executive officer, manager or other officer or member
of any other corporation in which the Company may be interested,
and no such Director shall be accountable for any remuneration or
other benefits received by him as a Director, managing director,
chief executive officer, manager or other officer or member of any
such other corporation. The Directors may exercise the voting
power conferred by the shares in any other corporation held or
owned by the Company, or exercisable by them as directors of
such other corporation, in such manner in all respects as they think
fit (including the exercise thereof in favour of any resolution
appointing themselves or any of them as directors, managing
director, chief executive officer, managers or other officers of such
corporation, or voting or providing for the payment of remuneration
to the directors, managing director, chief executive officer,
managers or other officers of such corporation), and any Director of
the Company may vote in favour of the exercise of such voting
rights in the manner aforesaid, notwithstanding that he may be, or
about to be, appointed a Director, managing director, chief
executive officer, manager or other officer of such other corporation
and is or may become interested in the exercise of such voting
rights in the manner aforesaid, provided always no Director shall
vote (or be counted in the quorum) in respect of a resolution
concerning his own appointment.

The Company shall keep a register of Directors as required by
Sections 57 and 59 of the Act, and the said register shall be open
to the inspection of Members and holders of the debentures of the
Company as required by the said Sections.

POWER AND DUTIES OF DIRECTORS

The management of the business and the control of the Company
shall be vested in the Directors, who, in addition to the powers and
authorised by this Constitution or otherwise expressly conferred
upon them, may exercise all such powers and do all such acts and
things necessary for managing and directing and supervising the
management of the business and affairs of the Company. The
Directors shall at all times exercise their powers in accordance with
the Act, for a proper purpose and in good faith in the best interest
of the Company.

Notwithstanding anything to the contrary contained in this
Constitution and subject to Section 228 of the Act, the Directors or
any person connected with the Directors shall not carry into effect
any proposal or execute any transaction for the acquisition of an
undertaking or property of a substantial value or the disposal of a
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substantial portion of the Company’s undertaking or property, which
would materially and adversely affect the performance or financial
position of the Company unless the proposal or transaction has
been approved by the Company in general meeting.

The Directors may from time to time and at any time may establish
any local boards or agencies for managing any of the affairs of the
Company, either in Malaysia or elsewhere, and may appoint any
persons to be members of such local boards, or any managers,
inspectors or agents, and may fix their remuneration and may
delegate to any local board, manager, inspector or agent, any of
the powers, authorities and discretions vested in the Directors with
power to sub-delegate, and may authorise the members of any
local board, or any of them, to fill any vacancies 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 annul or vary such
delegation, but no person dealing in good faith and without notice
of any such annulment or variation shall be affected thereby. Every
Director while present in the country or territory in which any such
local board or any committee thereof shall have been established
shall be ex-officio a member thereof and entitled to attend and vote
at all meetings thereof held while he is present in such country or
territory.

The Directors may by power of attorney under the Seal appoint any
corporation, firm or person, or any fluctuating body of persons,
whether nominated directly or indirectly by the Directors to be the
attorney of the Company for such purposes and with such powers,
authorities and discretions (not exceeding those vested in or
exercisable by the Directors under this Constitution) 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 as the Directors may think fit and may also authorise any
such attorney to sub-delegate all or any of the powers, authorities
and discretions vested in him.

The Directors may make and vary such regulations as they think fit
respecting the keeping of branch registers of members pursuant to
Section 53 of the Act.

Subject to the Statutes, the Directors may exercise all the powers
of the Company to borrow or raise money from time to time for the
purpose of the Company or to secure the payment of such sums as
they think fit and may secure the repayment or payment of such
sums by mortgage or charge upon all or any of the property or
assets of the Company or its subsidiaries’ undertaking, property or
uncalled capital, as the case may be, or any part thereof, or by the
issue of debentures, guarantees, indemnities and other securities
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whether outright or as security (principal or collateral) for any debt,
liability or obligation of the Company, its subsidiary or any related
third party as they may think fit.

Notwithstanding the preceding Clause, the Directors shall not
borrow any money or mortgage or charge any of the Company’s or
subsidiary’s undertaking, property or any uncalled capital, as the
case may be, or any part thereof, or to issue debentures,
guarantees, indemnities and other securities whether outright or as
security (principal or collateral) for any debt, liability or obligation of
any unrelated third party.

All cheques, promissory notes, drafts, bills of exchange and other
negotiable or transferable instruments and all receipts for monies
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 time to time by resolution determine.

The Directors shall cause proper minutes to be made in books to
be provided for the purpose of all appointments of officers made by
the Directors, of the proceedings of all meetings of Directors and
Committees of Directors and of the attendances thereat, and of the
proceedings of all meetings of the Company, and all business
transacted, resolutions passed and orders made at such meetings,
and any such minute of any meeting if purported to be signed by
the Chairman of such meeting, or by the Chairman of the next
succeeding meeting of the Company or Directors or Committee, as
the case may be, shall be sufficient evidence without any further
proof of the facts therein stated.

MANAGING DIRECTORS AND CHIEF EXECUTIVE OFFICER

(@) The Directors may from time to time appoint one (1) or more
of their body to the office of managing director (which term
shall be deemed to include the Chief Executive Officer or
other such designation) or to any other office or employment
under the Company except that of Auditor, on such terms as
they think fit and may revoke any such appointment, subject
to any other provisions of this Constitution. Where the
managing director and the chief executive officer are
appointed for a fixed term, that term shall not exceed three
(3) years. Any person appointed to be Director may continue
in any other office or employment held by him with the
Company before he was so appointed. A Director holding
any such other office or employment is herein referred to as
an “Executive Director”.

(b) A Director, notwithstanding his interest, may be counted in
the quorum present at any meeting whereat he or any other
Director’ is appointed to hold any such office or employment
under the Company or whereat the terms of any such
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appointment are arranged, and he may vote (and be counted
in the quorum) in respect of a resolution for any such
appointment or arrangement other than his own appointment
or the arrangement of the terms thereof.

Subject to the proviso of Clause 130 herein below, a Director
appointed to the office of the managing director, chief executive
officer, shall not, while holding that office, be subject to retirement
by rotation and shall not be taken into account in determining the
rotation of retirement of Directors pursuant to this Constitution but
his appointment shall automatically be determined if he ceases
from any cause to be a Director or (subject to the terms of any
contract between him and the Company) if the Directors resolve
that his term of office as managing director or chief executive
officer be determined.

An Executive Director shall not as such be exempt from retirement
by rotation, and his tenure of the office or employment by virtue
whereof he is an Executive Director shall not be determined by
reason only of his ceasing for any reason to be a Director, but
(subject to the terms of any contract between him and the
Company) may be determined at any time by resolution of the
Directors.

Subject to any other provision of this Constitution, the fees of any
managing director or chief executive officer for his services as such
shall be determined by the Directors and may be of any description
but may not include a commission on or percentage of turnover.

The Directors may entrust to and confer upon the managing
director or chief executive officer any of the powers exercisable by
them as Directors upon such terms and conditions and with such
restrictions as they think fit and, in the case of the managing
director or chief executive officer, either concurrently with or to the
exclusion of their own powers and may from time to time revoke,
withdraw or vary all or any of such powers and such managing
director or chief executive officer shall at all times be subjected to
the control of the Board.

ROTATION OF DIRECTORS

An election of Directors shall take place every year whereby one
third (1/3) of the Directors of the time being (other than any
Directors exempt from retirement by rotation under this
Constitution) or, if their number is not three (3) or a multiple of
three, the number nearest to but not exceeding one-third (1/3),
shall retire from office at each annual general meeting PROVIDED
ALWAYS that each Director shall retire from office at least once in
every three (3) years. A Director retiring at a meeting shall retain
office until the aforesaid meeting.
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The Directors to retire in every year shall be those who have been
longest in office since their last election or appointment but, as
between persons who became or were last re-elected Directors on
the same day, those to retire shall (unless they otherwise agree
among themselves) be determined by lot. A retiring Director shall
be eligible for re-election as if he is not disqualified under the Act.

The Company at the meeting at which a Director retires in the
manner aforesaid shall fill up the vacated office by electing a
person thereto and, in default, the retiring Director shall be deemed
to have been re-elected unless at such meeting the Company
expressly resolved not to fill up the vacated office or a resolution for
his re-election is put to the meeting and lost.

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 (11) clear days before
the meeting, left at the Office a notice in writing duly signed by the
nominee, giving his consent to the nomination and signifying his
candidature for the office and the intention of such member to
propose him; provided that in the case of a person recommended
by the Directors for election, nine (9) clear days’ notice only shall
be necessary, and notice of each and every candidature for
election to the Board shall be served on the registered holders of
shares at least seven (7) days prior to the meeting at which the
election is to take place.

Subject to the Act and this Constitution, the Company in general
meeting may from time to time by ordinary resolution increase or
reduce the number of Directors, and may also determine in what
rotation such increased or reduced number is to go out of office.

The Directors shall have power at any time to appoint any other
person to be a Director, either to fill a casual vacancy or as an
addition to the existing Board, but so that the total number of
Directors shall not at any time exceed the maximum number fixed
by or in accordance with this Constitution. Any Director so
appointed shall hold office only until the next following annual
general meeting and shall be eligible for re-election at such
meeting. A Director retiring under this Clause shall not be taken
into account in determining at such meeting the Directors or the
number of Directors to retire by rotation at such meeting.

Except as otherwise authorised by Section 203 of the Act, the
election or appointment of any person proposed as a Director shall
be effected by a separate resolution and a single resolution
purporting to elect or appoint two or more persons to be Directors
shall be ineffective and void.

Without prejudice to the provisions of Section 206 of the Act, the
Company may by ordinary resolution remove any Director before
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the expiration of his tenure of office, and may by an ordinary
resolution appoint another person in his place. The person so
appointed shall be subject to retirement at the same time as if he
had become a Director on the day on which the Director in whose
place he was appointed was last elected or appointed a Director.
Special notice is required of a resolution to remove a Director under
this Clause or to appoint another person instead of the Director at
the same meeting.

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of business,
adjourn and otherwise regulate their meetings as they think fit.
Questions arising at any meeting shall be determined by a majority
of votes. A Director present at a meeting shall be presumed to have
agreed to, and have voted in favour of, a resolution of the Board
unless such Director expressly dissents from or votes to object
against the resolution at the meeting. In case of an equality of
votes, the chairman shall have a second or casting vote except
where only two (2) Directors:

(@) constitute the quorum when the question at issue arises for
decision; or

(b) are competent to vote on the question at issue.

A Director may, and the Secretary on the requisition of a Director
shall, at any time summon a meeting of the Directors and until
otherwise determined two (2) shall be a quorum.

The conduct of a meeting of Directors or of a committee of the
Directors may include participation by any Director by telephone
conferencing, video conferencing, audio visual, or other similar
communications equipment by which all persons participating in the
meeting can simultaneously hear each other and be heard, without
a Director being in the physical presence of other Directors. A
Director participating in a meeting in the manner aforesaid shall be
deemed to be present at the meeting and be counted for the
purpose of a quorum. He shall also be entitled to vote. Such a
meeting shall be deemed to be held at a venue where the largest
group of Directors is assembled or, if there is no such group, where
the Chairman of the meeting is present.

The remaining Directors may act notwithstanding any vacancies in
the Board but, if and so long as the number of Directors is reduced
below the minimum number fixed in accordance with this
Constitution, the continuing Directors may, except in an
emergency, act for the purpose of filling up vacancies in the Board
up to such minimum number or of summoning general meeting of
the Company, but not for any other purpose.
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The Directors may elect a chairman of their meetings and
determine the period for which he is to hold office but, if no such
chairman is elected, or if at any meeting the chairman is not
present within fifteen (15) minutes after the meeting appointed for
holding the same, the Directors present may choose one of their
number to be chairman of the meeting.

A resolution in writing, signed or assented to by all the Directors
then entitled to receive notice of meeting of the Directors shall be
valid and effectual as if it had been passed at a meeting of the
Directors duly convened provided that where a Director is not
present but has an alternate who is present, then such resolution
must also be signed by the alternate. All such resolutions shall be
forwarded or otherwise delivered to the Secretary without delay,
and shall be recorded by him in the Company’s Minute Book. Any
such resolution may consist of several documents including
facsimile, email or other similar means of communication, each
signed by the Directors. The expression “in writing” and “signed”
shall include approval by any such Director by telefax, telex, cable,
telegram, electronic mail or any other form of electronic
communication approved by Directors for such purpose from time
to time incorporating, if the Directors deem necessary, the use of
security and/or identification procedures and devices approved by
the Directors.

Where a resolution is passed at an adjourned meeting of the
Directors, the resolution shall, for all purposes, be treated as having
been passed on the date on which it was in fact passed and shall
not to be deemed to have been passed on any earlier date.

(@) The Directors may delegate any of their powers to
committees consisting of such members or members of their
body as they think fit. Any such committee shall, in the
exercise of the powers so delegated, conform to any terms
or conditions that may be imposed on it by the Directors.

(b)  The meetings and proceedings of any such committee shall
be governed by the provisions of this Constitution regulating
the meetings and proceedings of the Directors, so far as the
same are applicable and are not superseded by any
provisions made by the Directors under the last preceding
Clause.

All acts done by any Director or a committee of Directors, or by any
person acting as a Director shall, notwithstanding it be afterwards
discovered that there was some defect in the appointment of any
Director or person acting as aforesaid, or that they or any of them
were disqualified or had vacated office, be valid as if every such
person had been duly appointed and was qualified and had
continued to be a Director.
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ALTERNATE DIRECTORS

(@)  Any Director may at any time and from time to time appoint
any person approved by a majority of the other Directors for
time being to be his alternate, provided that such person is
not a Director of the Company and does not act as an
alternate for more than one (1) Director of the Company, and
may at any time remove any alternate Director appointed by
him and (subject to such approval as aforesaid) appoint
another in his place.

(b)  An alternate Director shall not be entitled to receive any
remuneration from the Company but he shall be entitled to
receive notice 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 present, and generally to exercise all
the powers, rights, duties and authorities of the Director
appointing him.

(c)  An alternate Director shall not be entitled to be remunerated
otherwise than out of the remuneration of the Director
appointing him and reasonable expenses including expenses
on travelling and accommodation.

(d)  An alternate Director shall cease to be an alternate Director if
his appointer ceases for any reason to be a Director
otherwise than by retiring and being re-elected at the same
meeting.

(e) Everyone person acting as an alternate Director shall be an
officer of the Company and shall also be responsible to the
Company for his own acts and defaults and he shall not be
deemed to be the agent of or for the Director appointing him.

(f)  All appointments and removals of alternate Directors made
by any Director in pursuance of this Clause shall be in writing
under the hand of the Director making the same and shall be
sent to or left at the Office.

SECRETARY

The Secretary or Secretaries shall, in accordance with the
requirement under Sections 235, 236 and 238 of the Act, be
appointed by the Directors for such term, at such remuneration,
and upon such conditions as the Directors think fit and any
Secretary or Secretaries so appointed may be removed by them.
The Directors may from time to time by resolution appoint a
temporary substitute or substitutes for the Secretary or Secretaries
who shall be deemed to be the Secretary during the term of his
appointment. The office of the secretary of the Company shall not
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be left vacant for more than thirty (30) days at any one time.

(@) A person is prohibited to act in a dual capacity as both a
Director and a Secretary in a situation that requires or
authorises anything to be done by a Director and a
Secretary.

(b) A provision of the Act or this Constitution requiring or
authorising a thing to be done by or in relation to the
Secretary shall be satisfied by its being done by or in relation
to one or more of the Secretaries, if any, for the time being
appointed by the Directors.

SEAL

(@)  The Directors shall provide for the safe custody of the Seal.
The Seal of the Company shall not be affixed to any
instrument except by the authority of the Directors or a
Committee of the Directors previously given and in the
presence of a Director and of the Secretary or a second
Director or such other person as the Directors may appoint
for such purpose and the said Director and Secretary or the
second Director or other person aforesaid shall sign every
instrument to which the Seal of the Company is so affixed in
their presence.

(b)  The Company may exercise the powers conferred by Section
62 of the Act with regard to having an Official Seal for use
abroad, and such powers shall be vested in the Directors.

(c) The Company may have a duplicate Common Seal as is
referred to in Section 63 of the Act which shall be a facsimile
of the Common Seal with the addition on its face of the
words ‘Share Seal'.

DIVIDENDS AND RESERVES

Subject as hereinafter provided, and to any rights or privileges for
the time being attaching to any shares in the capital of the
Company having preferential or special rights in regard to dividend,
the profits available for dividend shall be applied in payment of
dividends upon the shares of the Company in proportion to the
amounts paid up or credited as paid up thereon respectively
otherwise than in advance of calls. The Company must ensure that
all dividends or distributions are paid not later than three (3) months
from the date of declaration or the date on which approval is
obtained in a general meeting, whichever is applicable. Once the
dividend or distribution has been declared or proposed to the
Members, the Company must not make any subsequent alteration
to the dividend or distribution entitlement.
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Subject to the provisions of the Statutes and this Constitution, the
Directors may with the sanction of a general meeting, from time to
time declare a dividend, but no such dividend shall be payable
except out of profits of the Company and if the Company is solvent
immediately after the distribution is made in accordance with the
Act, provided that the Directors may authorise a distribution of
dividend at such time and in such amount as the Directors consider
appropriate. Such distribution must be authorised by the Directors
in accordance with the Act. The Directors may, if they think fit, from
time to time declare interim dividends; and no dividend shall
exceed the amount recommended by the Directors.

With the sanction of a general meeting, dividends or bonuses may
be paid wholly or in part in specie, and may be satisfied in whole or
in part by the distribution amongst the Members in accordance with
their rights of fully paid shares, debentures or other securities of
this or any other Company, or of any other property suitable for
distribution as aforesaid. The Directors shall have full liberty to
make all such valuations, adjustments and arrangements, and to
issue all such certificates or documents of title as may in their
opinion be necessary or expedient with a view of facilitating the
equitable distribution amongst the Members of any dividends or
portions of dividends to give them the benefit of their proper shares
and interests in the property. Where requisite a proper contract on
a statement in the prescribed form shall be filed pursuant to Section
78 of the Act.

The Directors may set aside out of the profits of the Company and
carry to reserve or reserves such sums as they think proper, and
the sums represented thereby shall, at the discretion of the
Directors, be applicable for any purpose to which the profits of the
Company may properly be applied, and pending such application
may, at the like discretion, be either employed in the business of
the Company or invested in such investments (other than shares of
the Company or its holding company, if any) as the Directors may
from time to time think fit. The Directors may also without placing
the same to reserve carry forward any profits which they may think
prudent not to divide.

The Directors may deduct from any dividend payable to any
Member all sums of money (if any) presently payable by him to the
Company on account of calls or otherwise in relation to the shares
of the Company held by him.

No unpaid dividend, bonus or interest shall bear interest as against
the Company.

(@) Any dividend, bonus, interest or other money payable in cash
in respect of shares must be paid via electronic or other
methods of funds transfer or remittance to such account as
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designated by the Member or such person or persons
entitted to the share in consequence of the death or
bankruptcy of the Member (“Entitled Person”) provided that
such Member or Entitled Person shall have notified the
details of the account to the Depository. Where the Members
or Entitled Person have provided to the Depository the
relevant contact details for the purposes of electronic
notification, the Company must notify or procure the relevant
party to notify the Members or the Entitled Person
electronically once the Company has transferred or
transmitted the payment out of its account;

(b) In the event that such electronic transfer or remittance is
impossible to be affected due to any reason including the
absence of the details of the bank account of such Member
or Entitled Person, the dividend, interest or other moneys
payable in cash, may subject to the Rules be paid by cheque
or warrant payable to such Member or Entitled Person; and

(c) the payment by (a) or (b) shall operate as good discharge to
the Company in respect of the dividend, bonus, interest or
other payment.

The Company shall not be responsible for the loss or theft of any
cheque or warrant which shall be sent by post duly addressed to
the Member or person entitled thereto or where the endorsement
thereon has been forged or where there was discrepancy in the
details of the account provided. Every such cheque, warrant,
electronic transfer or remittance, shall be sent at the risk of the
person entitled to the money. The amount of any dividend, bonus,
interest or other money payable in cash in respect of shares is net
of any administrative, registration, processing or service fees that
may be imposed by a third party service provider or bank through
which the Member has directed that payment be made, unless
Bursa Malaysia or any other regulatory authority have directed that
no such charges or fees are to be deducted.

CAPITALISATION OF PROFITS AND RESERVES

The Company in general meeting may upon the recommendation
of the Directors resolve to capitalise any part of the amount for the
time being standing to the credit of any of the Company’s reserve
accounts or to the credit of the profit and loss account or otherwise
available for distribution and not required for the payment or
provision of the fixed dividend on any shares entitled to fixed
preferential dividends. Accordingly such sums should be set free
for distribution among Members who would have been entitled
thereto if distributed by way of dividend and in the same proportion
on condition that the same be not paid in cash but be applied
towards paying up any amounts for the time being unpaid on any
shares held by such Members respectively or paying up in full
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unissued shares or debentures of the Company to be allotted,
distributed and credited as fully paid up to among such Members,
or partly in the one way and partly in the other, and the Directors
shall give effect to such resolution.

Whenever such a resolution shall have been passed the Directors
shall make all appropriations and applications of the undivided
profits resolved to be capitalised, and all allotments and issues of
fully-paid shares or debentures, if any, and generally shall do all
acts and things required to give effect thereto, with full power to the
Directors to make such provision by crediting into the relevant
designated account pursuant to the requirements under the Central
Depositiories Act or by payment in cash or otherwise as they think
fit for the case of shares or debentures becoming distributable in
fractions, and also to authorise any person to enter on behalf of all
Members entitled thereto into an agreement with the Company
providing for the allotment to them respectively, credited as fully
paid up, of any further shares or debentures to which they may be
entitled upon such capitalisation, or (as the case may require) for
the payment up by the Company on their behalf, by the application
of their respective proportions of the profits to be capitalised, of the
amounts or any part of the amounts remaining unpaid on their
existing shares, and any agreement made under such authority
shall be effective and binding on all such Members, or in lieu of
making such agreement they may lodge a statement in the
prescribed form in accordance with Section 78 of the Act.

ACCOUNTS

The books of account shall be kept at the Office or (subject to the
provisions of Section 245 of the Act) at such other place as the
Directors think fit, and shall at all times be open to inspection by the
Directors.

No Member (other than a Director) shall have any right of
inspecting any account or book or document of the Company,
except as conferred by the Act or authorised by the Directors or by
the Company in general meeting.

The Directors shall from time to time in accordance with Sections
248, 249 and 251 of the Act cause to be prepared financial
statements within eighteen (18) months from the date of
incorporation and subsequently within six (6) months of its
Financial Year end and such financial statements duly audited shall
be sent to every Member under Section 257 of the Act and laid
before an annual general meeting.

A copy of every financial statements which is to be laid before the
Company in an annual general meeting and of the Directors’ and
Auditors’ reports in printed form or in CD-ROM form or in such
other form of electronic media, shall not less than twenty-one (21)
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days before the date of the meeting be delivered or sent by post to
every Member, every person who is entitled to receive notice of
general meetings, every auditor of the Company and debenture
holder of the Company of last known address provided to the
Company, and to the Company’s Auditors. In the event that these
documents are sent in CD-ROM form or in such other form of
electronic media and a Member requires a printed form of such
documents, the Company shall send such documents to the
Member within four (4) Market Days from the date of receipt of the
Member’'s request. The financial statements and reports may be
circulated at a shorter period if it was agreed by all the members
entitled to attend and vote at the annual general meeting.

AUDIT

Auditors of the Company shall be appointed and their duties
regulated in accordance with Sections 271 to 287 of the Act.

NOTICE

Any notice or document may be served by the Company to any
Member in hard copy either personally or by post to the address
supplied by the Member for such purpose. Where a notice is sent
by post, service of the notice shall be deemed to be effected by
addressing, preparing 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 case as at the
time which the letter would be delivered in the ordinary course of
post.

A notice or any other document may also be given to any Member
in electronic form or partly in hard copy and partly in electronic
form, except for the Company’s annual report where a printed hard
copy must be given to the Member as soon as reasonably
practicable upon such Member’'s request (verbal or written). A
notice or any other document given in electronic form shall be
transmitted to the electronic address provided by the Member to
the Company for such purpose or by publishing them on a website.
The contact details of a Member as provided to the Depository shall
be deemed as the last known address provided by the Member to
the Company for the purposes of communication with the Member.

In respect of joint holdings all notices shall be given to the Senior
Member and notice so given shall be sufficient notice to all the joint
holders.

Any notice, correspondence or other document, if served by post,
shall be deemed to have been served (in the case of a notice of
meeting) on the day after the date when the letter containing the
same is posted or (in any other case) at the time when the letter
containing the same would be delivered in the ordinary course of
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post. In proving such service, it shall be sufficient to prove the letter
containing the notice or document was properly addressed,
stamped and posted. If such notice or document sent in electronic
form, then it shall be deemed to have been served immediately
after transmission. There must be proof of electronic mail delivery if
the notice or document was sent through electronic mail.

A person entitled to a share in consequence of the death or
bankruptcy of a Member, upon notifying the Company of his
entitlement in writing and supplying to the Central Depository such
evidence as the Rules of the Central Depository may reasonably
require to show his title to the share, shall be entitled to be served
upon him at such address provided any notice or document to
which the Member but for his death or bankruptcy would be
entitled, and such service shall for all purposes be deemed
sufficient service of such notice or document on all persons
interested in the share. Save as aforesaid, any notice or document
delivered or sent by post to or left at the registered address of any
Member in pursuance of this Constitution shall, notwithstanding
that such Member be then dead or bankrupt, and whether or not
the Company has notice of his death or bankruptcy, be deemed to
have been duly served in respect of any share registered in the
name of such Member as holder.

WINDING UP

If the Company is wound up the liquidator may, with the sanction of
a special resolution of the Company, divide amongst the Members
in specie or in kind the whole or any part of the assets of the
Company (whether they consist of property of the same kind or not)
and may for that purpose set such value as the liquidator deems
fair upon any property to be divided as aforesaid and may
determine how the division shall be carried out between the
Members or different classes of Members. The liquidator may, with
the like sanction, vest the whole or part of any such assets in
trustees upon such trusts for the benefit of the Members as the
liquidator, with the like sanction, thinks fit, but so that no Member
shall be compelled to accept any shares or other securities
whereon there is any liability.

Save that this Clause shall be without prejudice to the rights of
holders of shares issued upon special terms and conditions, the
following provisions shall apply:-

(a) If the Company shall be wound up and the assets available
for distribution among the Members is insufficient to repay
the whole of the paid up capital, such assets shall be
distributed so that as nearly as may be the losses shall be
borne by the Members in proportion to the capital paid up or
which ought to have been paid up, at the commencement of
the winding up on the shares held by them respectively; and
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173.

(b) If in a winding up the assets available for distribution among
the Members shall be more than sufficient to repay the whole
of the capital paid up at the commencement of the winding
up, the excess shall be distributed among the Members in
proportion to the capital paid up or which out to have been
paid up, at the commencement of the winding up, on the
shares held by them respectively.

INDEMNITY

The Company may indemnify an officer or auditor for any cost
incurred by him in respect of any proceedings relating to the liability
for any act or omission in his capacity as an officer or auditor, and
in which judgment is given in favour of the officer or auditor or in
which the officer or auditor is acquitted or in which the officer or
auditor is granted relief under the Act, or where proceedings are
discontinued or not pursued.

The Company may indemnify an officer or auditor in respect of any
liability to any person, other than the Company, for any act or
omission in his capacity as an officer or auditor, and costs incurred
by that Director or officer or auditor in defending or settling any
claim or proceedings relating to such liability, except:

(a) any liability of the Director to pay a fine imposed in criminal
proceedings, or a sum payable to a regulatory authority by
way of penalty in respect of non-compliance with any
requirement of a regulatory nature, however arising; or

(b) any liability of the Director in defending criminal proceedings
in which he is convicted, or in defending civil proceedings
brought by the Company, or an associated Company, in
which judgment is given against him.

The Company may also indemnify an officer or auditor in
connection with an application for relief under the Act.

AMENDMENTS TO THE LISTING REQUIREMENTS

(@) Notwithstanding anything contained in this Constitution, if the
Listing Requirements prohibit any act being done, that act
shall not be done.

(b) If the Listing Requirements require an act to be done or not
to be done, authority is given for that act to be done or not to
be done (as the case may be).

(c) If the Listing Requirements require this Constitution to

contain a provision and this Constitution does not contain
such a provision, this Constitution shall be deemed to
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contain that provision.

(d) If the Listing Requirements require this Constitution not to
contain a provision and this Constitution does contain such a
provision, this Constitution shall be deemed not to contain
that provision.

(e) If any provision in this Constitution is or becomes
inconsistent with any of the provisions of the Listing
Requirements, this Constitution are deemed not to contain
that provision to the extent of the inconsistency.

REQUIREMENTS OF STATUTES, REGULATIONS AND
GUIDELINES

This Constitution has been drafted to incorporate the
requirements of the relevant governing Statutes, regulations
and guidelines. Without prejudice to any provisions in the Act
or under this Constitution pertaining to the amendments of
the Constitution, in the event the applicable provisions of any
relevant governing Statutes, regulations and guidelines are
from time to time amended, modified or varied, such
amendments, modifications or variations shall be deemed
inserted herein whereupon this Constitution shall be read and
construed subject to and in accordance with the amended,
modified or varied Statutes, regulations and guidelines. The
Company shall comply with the provisions of the relevant
governing Statutes, regulations and/or guidelines as may be
amended, modified or varied from time to time and any other
applicable directives or requirements imposed by Bursa
Malaysia and/or any other regulatory authorities, to the extent
required by law, notwithstanding any provisions in this
Constitution to the contrary.
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LAG United Malacca Berhad

(1319-V)
EXTRACT OF THE NOTICE OF THE 105" ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the 105" Annual General Meeting of the Company will be
held at United Malacca Berhad Building, 6" Floor, No. 61 Jalan Melaka Raya 8, Taman Melaka
Raya, 75000 Melaka on Friday, 23 August 2019 at 11.00 a.m. to transact the following
businesses:-

SPECIAL BUSINESS:

To consider and if thought fit, to pass the following resolutions with or without amendments as
Ordinary Resolution and Special Resolution:-

SPECIAL RESOLUTION
PROPOSED AMENDMENTS TO THE CONSTITUTION OF THE COMPANY

“THAT approval be and is hereby given to alter and modify the existing Constitution of the
Company in the form and manner as set out in Appendix Il of the Circular to Shareholders dated
1 August 2019;

AND THAT the Directors be and are hereby authorised to do or procure to be done all such
acts, deeds and things as are necessary and/or expedient in order to give full effect to the
Proposed Amendments with full powers to assent to any conditions, modifications and/or
amendments as may be required by any relevant authorities.”

BY ORDER OF THE BOARD

Yong Yoke Hiong (MAICSA 7021707)
Pang Poh Chen (MACS 01405)
Company Secretaries

Melaka

1 August 2019



NOTES:

(1)

A member of the Company entitled to attend and vote at the meeting is entitled to
appoint a proxy to attend and vote in his stead. A proxy need not be a member of the
Company. A member shall not be entitled to appoint more than two (2) proxies to attend
at the same meeting. Where a member appoints two (2) proxies, the appointment shall
be invalid unless he specifies the proportion of his holdings to be represented by each
proxy.

The right of Foreign Depositors to vote in respect of their deposited securities with Bursa
Malaysia Depository Sdn. Bhd. is subject to Section 41(1)(e) and Section 41(2) of the
Securities Industry (Central Depositories) Act, 1991 and Securities Industry (Central
Depositories)(Foreign Ownership) Regulations, 1996. The position of Depositors in this
regard will be determined based on the General Meeting Record of Depositors.
Depositors whose shares exceed the prescribed limit as at the date of the General
Meeting Record of Depositors may attend the above meeting but are not entitled to vote.
Consequently, a proxy appointed by a Depositor who is not entitled to vote will also not
be entitled to vote at the above meeting.

The instrument appointing a proxy must be deposited at the registered office of the
Company at United Malacca Berhad Building, 6" Floor, No. 61, Jalan Melaka Raya 8,
Taman Melaka Raya, 75000 Melaka not less than 48 hours before the time appointed for
holding the meeting or any adjournment thereof for the proxy to be valid.

Only members whose names appear in the Register of Members or registered in the
General Meeting Record of Depositors on or before 5.00 p.m. on 15 August 2019 shall
be eligible to attend the AGM.

Poll Voting

Pursuant to Paragraph 8.29(A) of the Main Market Listing Requirements of Bursa
Malaysia Securities Berhad, all the Resolutions set out in this Notice will be put to vote
by poll.

Explanatory Note on Special Business:-

Special Resolution No. 7 — Proposed Amendments to the Constitution of the Company
(“Proposed Amendments”)

Special Resolution 7, if passed, will bring the Company’s Constitution in line with the
enforcement of the Companies Act 2016 and the Main Market Listing Requirements of Bursa
Malaysia Securities Berhad. The new Constitution will take effect once the special resolution is
passed by a majority of not less than 75% of such members who are entitled to vote in person
or by proxy at the 105™ AGM. Please refer to Circular to Shareholders dated 1 August 2019 for
more information.



