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DEFINITIONS 
 

i 
 

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

“A&P” : Advertising and promotion 
   
“ACE LR” : ACE Market Listing Requirements of Bursa Securities 

   
“ACE Market” : ACE Market of Bursa Securities 

   
“Allocation Share” : New Share to be issued and allotted under the Proposed Allocation 
   
“Announcement” : Announcement in relation to the Proposals on 14 June 2024 

   
“BHSB” : Bonia Holdings Sdn Bhd, a major shareholder of our Company 

   
“Board” : Board of Directors of our Company 

   
“Bursa Securities” : Bursa Malaysia Securities Berhad 

   
  “CAGR” : Compounded annual growth rate 
   
“Circular” : This circular to our shareholders dated 9 July 2024 in relation to the Proposals 
   
“Circular 1” : The circular to our shareholders dated 6 December 2023 in relation to the 

Proposed Transfer and Proposed Withdrawal of Listing 
   
“CRG” or “Company” : Carlo Rino Group Berhad  

   
“CRG Group” or 

“Group” 
: Our Company and our subsidiaries, collectively 

   
“CRG Share” or “Share” : Ordinary share in our Company 

   
“CSS” : Chiang Sang Sem, a major shareholder of our Company 

   
“Director” : A natural person who holds a directorship in a company, whether in an 

executive or non-executive capacity, and shall have the meaning given in 
subsection 2(1) of the Capital Markets and Services Act 2007 and subsection 
2(1) of the Companies Act 2016 

   
“DSCFY” : Dato’ Sri Chiang Fong Yee 

   
“EGM” : Extraordinary general meeting of our Company 
   
“Eligible Directors” : Independent Non-Executive Directors of our Company who are entitled for the 

Proposed Allocation, collectively 
   
“EPS” : Earnings per Share 

   
“FTSB” : Freeway Team Sdn Bhd, a major shareholder of our Company 

   
“FYE” : Financial year ended/ending 30 June, as the case may be 

   
 “IMR Report” : Independent Market Research Report on the Fashion Industry in Malaysia 

dated 30 June 2024 as prepared by Infobusiness Research & Consulting Sdn 
Bhd 

   
“IPO Price” : Issue/offer price per Share under the Proposed IPO 
   
“IT” : Information technology 

i



 
DEFINITIONS (CONT’D) 
 

ii 
 

“LEAP Market” : LEAP Market of Bursa Securities 
   
“LPD” : 10 June 2024, being the latest practicable date prior to the printing and despatch 

of this Circular 
   
“NA” : Net assets attributable to owners of our Company 
   
“PE Multiple” : Price-to-earnings multiple 

   
“Proposals” : Proposed Adoption and Proposed Allocation, collectively 

   
“Proposed Adoption” : Proposed adoption of a new Constitution by our Company  

   
“Proposed Allocation” : Proposed issuance and allotment of new Shares to Independent Non-Executive 

Directors of our Company pursuant to the Proposed Public Issue 
   
“Proposed Exit Offer” : Proposed cash exit offer which will be extended through a pre-conditional 

voluntary general offer by the joint offerors in accordance with the Rules on 
Take-overs, Mergers and Compulsory Acquisitions 

   
“Proposed IPO” : Proposed initial public offering of our Shares, comprising the Proposed Public 

Issue and Proposed Offer for Sale, where applicable 
   
“Proposed Offer for Sale” : Proposed offer for sale of Shares to be received by DSCFY pursuant to valid 

acceptances under the Proposed Exit Offer (in board lots), by DSCFY, to 
identified non-Bumiputera investors by way of private placement 

   
“Proposed Public Issue” : Proposed issuance of new Shares to be allocated to the Malaysian public, 

Independent Non-Executive Directors of our Company and selected 
Bumiputera investors approved by Ministry of Investment, Trade and Industry 

   
“Proposed Transfer” : Proposed transfer of the listing and quotation of the entire enlarged issued share 

capital of our Company from the LEAP Market to the ACE Market 
   
“Proposed Withdrawal of 

Listing” 
: Proposed withdrawal of our Company’s listing from the Official List of the 

LEAP Market pursuant to Rule 8.06 of the LEAP Market Listing Requirements 
of Bursa Securities 

   
“Prospectus Exposure” : Draft prospectus in relation to the Proposed IPO, which was available as 

prospectus exposure on 15 April 2024 and downloadable from Bursa 
Securities’ website 

   
“Scenario 1” : Assuming none of the entitled shareholders of our Company accepts the 

Proposed Exit Offer and therefore, the Proposed IPO shall only comprise the 
Proposed Public Issue 

   
“Scenario 2” : Assuming all entitled shareholders of our Company (excluding our 

shareholders who have provided undertakings that they will not accept the 
Proposed Exit Offer) accept the Proposed Exit Offer and therefore, the 
Proposed IPO shall comprise the Proposed Public Issue and the Proposed Offer 
for Sale 

   
“sqft” : Square feet 

   
“TA Securities” or 

“Adviser” 
: TA Securities Holdings Berhad 
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iii 
 

All references to “we”, “us”, “our” and “ourselves” are to our Company. All references to “you” in this Circular 
are to the shareholders of our Company. 
 
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 neuter genders and vice versa. References to 
persons shall include a corporation, unless otherwise specified. 
 
Any reference in this Circular to any enactment is a reference to that enactment as for the time being amended or 
re-enacted. Any reference to a time of day in this Circular shall be a reference to Malaysian time, unless otherwise 
specified. 
 
Any discrepancies in the tables included in this Circular between the amounts listed, actual figures and the totals 
thereof are due to rounding. 
 
Certain statements in this Circular may be forward-looking in nature, which are subject to uncertainties and 
contingencies. Forward-looking statements may contain estimates and assumptions made by our Board and/or 
other advisers after due enquiry, which are nevertheless subject to known and unknown risks, uncertainties and 
other factors which may cause the actual results, performance or achievements to differ materially from the 
anticipated results, performance or achievements expressed or implied in such forward-looking statements. In 
light of these and other uncertainties, the inclusion of a forward-looking statement in this Circular should not be 
regarded as a representation or warranty that our Group’s plans and objectives will be achieved. 
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EXECUTIVE SUMMARY 

v 
 

THIS EXECUTIVE SUMMARY SETS OUT THE SALIENT INFORMATION ON THE PROPOSALS. 
PLEASE READ THIS CIRCULAR IN ITS ENTIRETY AND THE APPENDICES FOR FURTHER 
DETAILS ON THE PROPOSALS BEFORE VOTING. 
 

Our Board recommends that you vote in favour of the resolution in relation to the Proposed Adoption to be tabled 
at our forthcoming EGM. Further, our Board (save for the Eligible Directors) recommends that you vote in favour 
of the resolutions in relation to the respective allocations under the Proposed Allocation to be tabled at our 
forthcoming EGM. 
 

PROPOSED ADOPTION 
Details : We shall adopt a new Constitution to substitute the existing Constitution of our Company in 

its entirety. Please refer to Appendix I of this Circular for the proposed new Constitution of 
our Company. 

Rationale : To facilitate the implementation of the Proposed Transfer, and to ensure our Company’s 
Constitution is in line with the ACE LR and other prevailing statutory or regulatory 
requirements applicable to our Company. Please refer to Section 3.1 of this Circular for further 
details. 

PROPOSED ALLOCATION 
Details : It involves proposed issuance and allotment of Allocation Shares to Independent Non-

Executive Directors of our Company in the following manners: 
 

 

Please refer to Section 2.2 of this Circular for further details. 

Name Designation 
No. of Allocation 

Shares to be allocated 
Vincent Loh Independent Non-Executive Chairman  200,000 
Chin Peck Li Independent Non-Executive Director 200,000 
Lim Lay Ching Independent Non-Executive Director 200,000 
Kam Sin Lin Independent Non-Executive Director 200,000 
TOTAL 800,000 

Rationale : It provides our Independent Non-Executive Directors with an opportunity to have equity 
participation in our Company as well as to recognise their contributions in providing 
independent oversight and constructive inputs to the management of the affairs of our Group 
in respect of their responsibilities as our Independent Non-Executive Directors. Please refer 
to Section 3.2 of this Circular for further details. 

PROPOSALS 
Approvals 
required 

: The Proposals are subject to and conditional upon the approval being obtained from our 
shareholders at our forthcoming EGM. The Proposals are not inter-conditional upon each 
other. The Proposed Allocation to each of the Independent Non-Executive Directors of our 
Company is not inter-conditional with each other. 
 

Please refer to Section 8 of this Circular for further details. 
Effects : The Proposed Adoption will not have any effect on the share capital of and substantial 

shareholders’ shareholdings in our Company. Save for the expenses to be incurred for the 
Proposals, the Proposed Adoption is not expected to have material effect on the NA, gearing 
and EPS of our Group. 
 

The proforma effects of the Proposed IPO (which is inclusive of the Proposed Allocation) and 
the Proposed Transfer are as follows: 
 

Share capital Increases number of Shares in issue 
NA and NA per Share Increases NA and NA per Share of our Group (based on the 

audited financial results of our Group for FYE 2023) 
Gearing Reduces gearing ratio of our Group (based on the audited 

financial results of our Group for FYE 2023) 
EPS Dilutive to EPS of our Group due to increase in number of 

Shares in issue 
Substantial shareholders’ 
shareholdings 

Dilution in shareholdings in our Company due to increase in 
number of Shares in issue 

 

Please refer to Section 6 of this Circular for further details. 
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CARLO RINO GROUP BERHAD  

Registration No: 200901037127 (880257 – A) 
(Incorporated in Malaysia) 

 
Registered office: 

No. 5-1, Jalan Radin Bagus 9 
Bandar Baru Sri Petaling 

57000 Kuala Lumpur 
Wilayah Persekutuan 

Malaysia 
 

9 July 2024 
 

Board of Directors 
 
Vincent Loh (Independent Non-Executive Chairman) 
Dato’ Sri Chiang Fong Yee (Group Managing Director) 
Ong Boon Huat (Executive Director) 
Chin Peck Li (Independent Non-Executive Director) 
Lim Lay Ching (Independent Non-Executive Director) 
Kam Sin Lin (Independent Non-Executive Director) 
 
To: Our shareholders 
 
Dear Sir/Madam, 
 
(I) PROPOSED ADOPTION; AND 
(II) PROPOSED ALLOCATION 
 
 
1. INTRODUCTION 

 
We had, vide an EGM held on 28 December 2023, obtained approval from our shareholders for the 
Proposed Transfer and Proposed Withdrawal of Listing. Further details of the Proposed Transfer and 
Proposed Withdrawal of Listing are set out in the Circular 1 and the Prospectus Exposure. 
 
On 14 June 2024, TA Securities announced, on behalf of our Board, that we proposed to undertake the 
Proposals to facilitate the implementation of the Proposed Transfer and Proposed Withdrawal of Listing. 
Further details of the Proposals are set out in the ensuing sections of this Circular. 

 
THE PURPOSE OF THIS CIRCULAR IS TO PROVIDE YOU WITH DETAILS ON THE 
PROPOSALS, AND TO SEEK YOUR APPROVALS ON THE RESOLUTIONS PERTAINING TO 
THE PROPOSALS TO BE TABLED AT OUR FORTHCOMING EGM. THE NOTICE OF EGM 
AS WELL AS THE PROXY FORM ARE ENCLOSED TOGETHER WITH THIS CIRCULAR.  
 
YOU ARE ADVISED TO READ AND CAREFULLY CONSIDER THE CONTENTS OF THIS 
CIRCULAR TOGETHER WITH THE APPENDICES CONTAINED HEREIN BEFORE VOTING 
ON THE RESOLUTIONS PERTAINING TO THE PROPOSALS TO BE TABLED AT OUR 
FORTHCOMING EGM. 
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2. DETAILS OF THE PROPOSALS 
 

2.1 Proposed Adoption 
 
We propose to adopt a new Constitution to substitute the existing Constitution of our Company in its 
entirety to facilitate the implementation of the Proposed Transfer. The proposed new Constitution of our 
Company, the adoption of which is subject to the approval of our shareholders at our forthcoming EGM, 
is set out in Appendix I of this Circular. 

 
2.2 Proposed Allocation 

 
As set out in Circular 1, the Proposed IPO comprises the following: 
 

 Scenario 1 Scenario 2 
 No. of 

Shares 
 

% 
No. of 

Shares 
 

% 
Proposed Public Issue to be allocated in the following manner:  
(i) Malaysian public 48,876,000 5.00 48,876,000 5.00 
(ii) Independent Non-Executive Directors of our 

Company 
800,000 0.08 800,000 0.08 

(iii) placement to Bumiputera investors as 
approved by Ministry of Investment, Trade 
and Industry 

122,189,700 12.50 122,189,700 12.50 

Proposed Offer for Sale: 
(i) via private placement to selected non-

Bumiputera investors (up to) 
- - 87,984,300 9.00 

TOTAL  171,865,700 17.58 259,850,000 26.58 
 
Please refer to Circular 1 (Part A, section 2.1.3) and Prospectus Exposure (section 4.3) for further details 
on the Proposed IPO. 
 
As part of the Proposed Public Issue, the Proposed Allocation involves the proposed issuance and allotment 
of Allocation Shares to our Independent Non-Executive Directors in the following manners: 
 

Name Designation No. of Allocation Shares to be 
allocated 

Vincent Loh Independent Non-Executive Chairman 200,000 
Chin Peck Li Independent Non-Executive Director 200,000 
Lim Lay Ching Independent Non-Executive Director 200,000 
Kam Sin Lin Independent Non-Executive Director 200,000 
TOTAL 800,000 

 
The 800,000 Allocation Shares made available to our Independent Non-Executive Directors will be fully 
underwritten by underwriter(s) to be identified by our Company at a later date. The identity of the 
underwriter(s) (who shall not be related party(ies) to our Company and the joint offerors) and terms of the 
underwriting arrangement (e.g., underwriting commission and termination clauses) will be finalised at a 
later date and be disclosed in the final prospectus. TA Securities as the Sponsor for the Proposed Transfer 
shall be an underwriter or part of the syndicate of underwriters, where applicable. 

 
If any Allocation Shares allocated to our Independent Non-Executive Directors are not fully subscribed, 
the balance portion will be re-allocated in the following order: 
 
(a) firstly, to the Malaysian public via balloting under the Proposed Public Issue; 

 
(b) secondly, any remaining portion will be made available to selected non-Bumiputera investors via 

private placement under the Proposed Offer for Sale, if applicable; and 
 

(c) finally, any remaining Allocation Shares thereafter will be subscribed by the underwriter(s) to be 
identified by our Company at a later date, in accordance with the terms and conditions of the 
underwriting agreement. 
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2.2.1 Basis and justification for the issue price of the Allocation Shares 
 
The Allocation Shares form part of the Proposed IPO and thus, the issue price of the Allocation 
Shares will be the same issue price of our Shares under the Proposed IPO.  
 
As set out in Circular 1 (Part A, section 2.1.3), the illustrative IPO Price is RM0.30 each, after 
considering the historical earnings performance of our Group, then prevailing PE Multiples of 
selected comparable public listed companies on Bursa Securities, and the then sector PE Multiple 
of all component stocks within Bursa Malaysia Consumer Product Index (KLCSU Index). Please 
refer to Circular 1 (Part A, section 2.1.3) for further details on the price discovery mechanism and 
basis of determining the IPO Price. 
 
The final IPO Price will be finalised at a later stage after considering, amongst others, the latest 
earning performance of our Group, the prevailing PE Multiples of selected comparable public listed 
companies on Bursa Securities; and the prevailing equity market and economic condition in 
Malaysia. 
 

2.2.2 Ranking of the Allocation Shares 
 
As at the LPD, our Company has only 1 class of shares, being the Shares, all of which rank equally 
with each other.  The Allocation Shares shall, upon allotment and issue, rank equally in all respects 
with the existing Shares in issue, including voting rights and rights to all dividends and distributions 
that may be declared subsequent to the date of issuance and allotment of the Allocation Shares. 
 

2.2.3 Listing and quotation of the Allocation Shares 
 
We had, on 29 March 2024, submitted an initial listing application for the Proposed IPO (which is 
inclusive of the Proposed Allocation) to Bursa Securities to seek approval from Bursa Securities 
for, amongst others, the admission of the entire enlarged issued share capital of our Company (i.e., 
issued share capital of our Company after completion of the Proposed IPO) to the Official List of 
the ACE Market. Hence, subject to the approvals to be obtained from the relevant authorities/parties 
for the Proposed Allocation, Proposed Transfer and Proposed Withdrawal of Listing, the Allocation 
Shares shall be listed and quoted on the ACE Market upon the completion of the Proposed IPO. 
 

2.2.4 Utilisation of proceeds from the Proposed Allocation 
 
The proceeds from the Proposed Allocation form part of the proceeds to be raised by our Company 
from the Proposed Public Issue. Based on an illustrative issue price of RM0.30 per Share under the 
Proposed IPO, we will raise up to RM51.56 million from the Proposed Public Issue which shall be 
used for the following purposes: 
 

Use of proceeds Indicative amount of 
proceeds 

Estimated 
timeframe for 

utilisation* RM’000 % 
Construction and the fitting out of a new flagship 

boutique and other facilities (e.g., IT and 
security systems) 

15,000 29.09 Within 36 
months 

Refurbishment of boutiques and counters at 
departmental stores 

3,500 6.79 Within 36 
months 

Maintenance of IT infrastructure 500 0.97 Within 24 
months 

Working capital requirements of our Group (such 
as purchase of inventory, expenses for A&P, 
and rental payment for boutiques) 

28,360 55.00 Within 24 
months 

Defrayment of expenses for the Proposed 
Transfer and Proposed Withdrawal of Listing 

4,200 8.15 Within 3 months 

TOTAL 51,560 100.00  
 
The above allocation (in percentage and RM) is indicative at this juncture and subject to revision in 
the future as it shall depend on the final IPO Price to be determined at a later stage. 
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Notes: 
* From the date of completion of the Proposed Transfer. 
 
(i) Construction and the fitting out of a new flagship boutique and other facilities (e.g. IT 

and security systems) 
 

Imbi Strada Sdn Bhd (a wholly-owned subsidiary of our Company) had, on 15 March 2023, 
completed the acquisition of a piece of freehold land held under Geran 34048, Lot 620 
Seksyen 67, Bandar Kuala Lumpur, Daerah Kuala Lumpur, Negeri Wilayah Persekutuan 
Kuala Lumpur, measuring approximately 9,174.5 sqft and bearing postal address of No. 217, 
Jalan Imbi, 55100 Kuala Lumpur (“Imbi Property”) and currently rents the vacant land to 
Wawasan Murni Jaya for a car park business for a tenure of 3 months (commenced from 1 
October 2023, with option for renewal of 3 months periodically).  
 
We earmark RM15.00 million (or approximately 29.09% of Proposed Public Issue proceeds), 
for the construction and fitting-out of a commercial building to be erected thereon 
(“Proposed Building”) and the renovation cost for our flagship boutique in the Proposed 
Building. 

 
The details of the Proposed Building is as follows: 

 
Details of the Proposed Building 
Description and 
intended usage 

: An up to 8-storey commercial building comprises: 
• flagship boutique for our Group to display our range of 

products; and 
• other complementary ancillary services such as food and 

beverage outlets and lifestyle outlets for our own usage and 
rental purpose. Our Group intends to operate other 
complementary ancillary services by ourselves, third 
parties and/or via joint venture with business partners to be 
identified. 

Estimated 
construction cost 
and incidental cost 

: RM11.50 million (based on preliminary cost estimation and 
estimated incidental costs in relation to the land) 

Estimated fit-out 
cost for the 
Proposed Building 

: RM2.50 million (based on indicative cost estimation by our 
Group for the fit-out works on the Proposed Building which 
may subject to revisions upon completion of the construction of 
the Proposed Building) 

Estimated 
renovation cost for 
the flagship 
boutique 

: RM1.00 million (based on cost estimation by our Group) 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

[The rest of this page has been intentionally left blank] 
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The tentative timeline for the construction and fitting-out works is as follows: 
 

Timeline* Events 
3rd quarter of 
calendar year 2024 

• Commence preparation of conceptual development, cost 
estimation and schematic design 

• Finalise design development of building plan by our Group 
• Submission of Planning Permit Plan to Dewan Bandaraya 

Kuala Lumpur 
4th quarter of 
calendar year 2024 

• Obtain approval on the Planning Permit Plan (assuming a 
processing time of 3 months from date of submission)  

• Submission to land registry for change of land use category 
from “None” to “commercial” category to facilitate the 
construction of the Proposed Building 

• Submission of building plan and development order to Dewan 
Bandaraya Kuala Lumpur 

1st quarter of 
calendar year 2025 

• Obtain approval for the change of land use category, building 
plan and development order (assuming a processing time of 3 
months from date of submission) 

2nd quarter of 
calendar year 2025 

• Finalise tender and negotiation with main contractor on the 
construction works 

3rd quarter of 
calendar year 2025 

• Commencement of the construction of the Proposed Building 

3rd quarter of 
calendar year 2026 

• Completion of construction of the Proposed Building (assuming 
12 months from the date of commencement of construction 
works) 

1st quarter of 
calendar year 2027 

• Commence fitting-out (this shall only commence after receipt of 
certificate of completion and compliance for the Proposed 
Building) 

Note: 
* Any unexpected prolonged processing time by the relevant authorities may cause a 

delay to the above tentative timeline. 
 

At this juncture, the Proposed Building is proposed to be an up to 8-storey building with an 
estimated total built-up area of 19,000 sqft which is subject to approval from authorities. In 
view of the above tentative timeline, final details on the Proposed Building (e.g., number of 
storeys and built-up area of our flagship boutique) will only be available upon submission 
of the Planning Permit Plan. Other details such as types of complementary ancillary services 
or number of units of complementary ancillary services to be set up in the Proposed Building 
will be finalised upon the completion of the Proposed Building in the future. 
 
The construction cost of the Proposed Building include, amongst others, building works 
(such as structural works, sanitary and plumbing works); external works (such as 
earthworks, road and drainage, fencing and turfing) as well as mechanical and electrical 
work (such as electrical, air-conditioning and fire-fighting protection installation); and to 
fit-out our flagship boutique whereas the fit-out costs involve, amongst others, the purchase 
and installation of new fixtures, fittings, lighting, flooring, merchandise and display tools, 
IT hardware and security system. 
 
As part of the brand building exercise, our Board recognises the importance of physical 
retail premise to create and enhance the brand presence and to provide a cosy in-store 
experience to the customers to view, try and appreciate our range of products. The Imbi 
Property is strategically located within Kuala Lumpur city centre with good accessibility to 
public transport infrastructures, shopping malls, international hotels and serviced suites. 
Further, our flagship boutique is spacious with an estimated total built-up area of 
approximately 4,000 sqft and our Management plans to design it with the spirit of “Carlo 
Rino” in mind, which instils a youthful, vibrant, colourful and bold vibe. Our Management 
believes better ambience while shopping at spacious and strategically located boutique 
enhances the brand appeal to the targeted consumer group, builds brand equity amongst the 
customers which in turn, shall drive footfall to our flagship boutique and improve sales of 
our range of products. 
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If the above capital expenditure is due and payable prior to the Proposed Transfer, we will 
use a combination of internally generated funds and/or borrowings (if required) to settle 
such payment while pending the receipt of the proceeds from the Proposed Public Issue. 
Upon receiving the proceeds from the Proposed Public Issue, we will use the proceeds to 
replenish internal funds used and/or to repay borrowing obtained to fund the construction 
works (if any) and pay the remaining capital expenditure. If there is a surplus of proceeds, 
the amount will be re-allocated for our Group’s working capital purposes, wherein the 
breakdown of re-allocation amongst the category of working capital of our Group will be 
determined later. If there is a deficit of proceeds, we will use a combination of internally 
generated funds and borrowings to fund such capital expenditure. 
 

(ii) Refurbishment of boutiques and counters at departmental stores 
 

Refurbishment of boutiques and counters at departmental stores, from time to time, changes 
the layout and appearance of such retail space which aims to improve the business via 
refreshing shopping experience for the customers to drive footfall to the boutiques and 
departmental stores as well as to garner greater brand awareness of our range of products. 
Hence, our Company earmarks RM3.50 million (or approximately 6.79% of the total 
proceeds from the Proposed Public Issue), to refurbish boutiques and departmental store 
counters. As refurbishment of boutiques and counters at departmental stores is an on-going 
initiative, the number of boutiques and counters at departmental stores to be refurbished, 
their locations and costs cannot be determined at this juncture as it will be dependent on the 
prevailing quotation as well as the refurbishment requirements at the time of utilisation and 
such costs may differ for each type and location of retail space. Based on our Group’s 
historical data, the refurbishment cost is expected to be approximately RM100 to RM350 per 
sqft. Should there be any material variances in the future with regards to refurbishment costs 
as a result of, amongst others, inflation, the shortfall will be funded via our Group’s 
internally generated funds.  
 
The estimated refurbishment cost covers, amongst others, the following: 

 
• purchasing and installing new fixtures, fittings, lighting and flooring; 
• interior design fees; 
• new merchandising and display tools; and 
• IT and security equipment and related hardware. 

 
(iii) Maintenance of IT infrastructure 

Our Group has, on September 2023, commenced the upgrading of the enterprise resource 
planning system to become web-based and point of sales system to become cloud-based, 
which is still on-going at this juncture and is expected to go live by December 2024 and June 
2025, respectively. Thereafter, our Management intends to integrate the above said systems 
with the customer relationship management application, mobile application and e-
commerce platforms. Such integration allows up-to-date information to be made available 
for the business decision of our Management. Our Company intends to allocate RM0.50 
million (or approximately 0.97% of the total proceeds from the Proposed Public Issue), for 
subsequent maintenance of such upgraded IT infrastructure which include subscription fees 
for the cloud-based applications, as well as office productivity software and product design 
tools and applications. Our Company estimates the monthly IT maintenance cost after such 
upgrading to be RM20,000 to RM50,000.  

 
 
 

[The rest of this page has been intentionally left blank] 
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(iv) Working capital requirements of our Group 
 

Our Company intends to allocate RM28.36 million (or approximately 55.0% of the total 
proceeds from the Proposed Public Issue), for the following working capital requirements 
of our Group:  

 
(a) Purchase of inventory 
 

For the past 3 FYE 2021 to FYE 2023, our Group had incurred RM25.0 million to 
RM37.00 million annually to purchase inventory to ensure we have sufficient 
inventory to meet demand from our customers. The inventories mainly consist of 
finished goods of women’s handbags, footwear and accessories. Our Company plans 
to use RM13.36 million of the proceeds from Proposed Public Issue to finance the 
purchase of inventory. 

 
(b) A&P expenses 
 

We undertake various A&P activities to promote brand awareness and garner 
customer loyalty over our products. Our Company plans to use RM3.00 million of the 
total proceeds from the Proposed Public Issue to undertake various A&P activities, 
such as billboard advertisement; digital marketing across various online channels; 
engagements of social media key opinion leader and influencer who have positive 
and strong reputations in the fashion line to market our Group’s products to their 
followers; and organise campaigns or events to drive new product awareness and 
customer engagements. 

 
(c) Rental of boutiques 
 

For the past 3 FYE 2021 to FYE 2023, rental of boutique expenses is approximately 
10.37%, 14.41%, and 14.00%, respectively, of our Group’s total selling and 
distribution expenses. Based on existing tenancy agreements, the monthly boutique 
rental expense is approximately RM0.70 million. Hence, our Company plans to use 
RM12.00 million of the total proceeds from the Proposed Public Issue to fund the 
boutique rental expenses. 

 
Our Group had in the past and currently been funding our working capital requirements via 
internally generated funds. Therefore, the above working capital allocation from our 
Proposed Public Issue proceeds is expected to enhance our Group’s liquidity and cash flow 
position to support the future growth of our Group’s business. 

 
(v) Defrayment of estimated expenses for the Proposed Transfer and Proposed Withdrawal of 

Listing 
 

The breakdown of the estimated expenses for the Proposed Transfer and Proposed 
Withdrawal of Listing is as follows: 

 
 RM’000 
Professional fees (includes advisory fees for, amongst others, Adviser, 

Solicitors, Reporting Accountants, Internal Control Reviewer, 
Independent Market Researcher, Issuing House and independent adviser 
for the Proposed Exit Offer) 

2,270 

Fee to authorities 80 
Underwriting, placement and brokerage fees 1,180 
Printing, advertisement and other incidental charges, including 

contingencies relating to the Proposed Transfer and Proposed 
Withdrawal of Listing 

670 

TOTAL 4,200 
 

If the actual expenses are higher than estimated amount, the shortfall will be funded from 
our internally generated funds. Conversely, if the actual expenses are lower than estimated 
amount, the surplus will be utilised for our Group’s working capital purposes. 
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Pending the receipt of Proposed Public Issue proceeds, we may utilise our internally 
generated funds to settle the aforementioned expenses. When the Proposed Public Issue 
proceeds which have been allocated to defray the estimated expenses for the Proposed 
Transfer and Proposed Withdrawal of Listing is received, we will use such proceeds to 
replenish our Group’s working capital (such as purchase of inventory, expenses for A&P 
activities and rental payment for boutiques). 

 
Pending utilisation, the proceeds from the Proposed Public Issue will be placed in deposits with 
licensed financial institution(s) or short-term money market instruments as our Board deems fit. 
The interest derived or gain arising therefrom will be used for our Group’s working capital 
requirements (such as purchase of inventory, expenses for A&P activities and rental payment for 
boutiques), of which the breakdown for the utilisation cannot be determined by our Company at this 
juncture.  

 
 

3. RATIONALE AND JUSTIFICATIONS FOR THE PROPOSALS 
 

3.1 Proposed Adoption 
 

The Proposed Adoption is necessary to facilitate the implementation of the Proposed Transfer, and to 
ensure our Company’s Constitution is in line with the ACE LR and other prevailing statutory or regulatory 
requirements applicable to our Company. 

 
3.2 Proposed Allocation 

 
The Proposed Allocation primarily serves to provide our Independent Non-Executive Directors with an 
opportunity to have equity participation in our Company as well as to recognise their contributions in 
providing independent oversight and constructive inputs to the management of the affairs of our Group in 
respect of their responsibilities as our Independent Non-Executive Directors. 
 
 

4. PREVIOUS FUND-RAISING EXERCISE 
 
Our Company has not undertaken any fund-raising exercises in the past 12 months prior to the date of the 
Announcement. 
 
 

5. INDUSTRY OUTLOOK AND PROSPECTS  
 
5.1 Overview and outlook of the Malaysian economy 

 
Global growth is projected to moderate in 2023 and 2024 following slow growth in advanced economies; 
volatile financial markets due to tightening monetary policy; prolonged geopolitical tensions; and 
increasing climatic changes. Nevertheless, inflation continues to soften as markets head towards supply 
chain stabilisation. In addition, world trade is projected to moderate in 2023 in line with weaker global 
demand. However, global trade is expected to increase in 2024 in tandem with improved trade activity in 
advanced economies and emerging market and developing economies. In the case of Malaysia, the 
economy continued to expand amid these persistent challenges in the external environment. The increased 
external uncertainties will pose risks to economic growth. Notwithstanding these challenges, the economy 
continues reaping the benefits from policies and initiatives undertaken over the years to enhance resilience 
and competitiveness. Overall, the economy is projected to expand moderately in the second half of the year 
as external demand is expected to remain low and high base effect from the previous year. Nevertheless, 
domestic demand will continue to drive growth. Hence, Gross Domestic Products is anticipated to register 
a growth of approximately 4% in 2023. (Source: Budget 2024 - Economic Outlook, Ministry of Finance 
Malaysia) 
 
Overall, the 2023 growth for the Malaysian economy normalised to 3.7%, following a strong growth 
registered in the previous year (2022: 8.7%). Growth moderated amid a challenging external environment. 
This was due mainly to slower global trade, the global tech downcycle, geopolitical tensions and tighter 
monetary policies. On the domestic front, despite the lapse of large policy support provided as the economy 
started to open up in 2022, the continued recovery in economic activity and labour market conditions 
supported growth in 2023. (Source: Economic and Financial Developments in Malaysia in the Fourth 
Quarter of 2023, Bank Negara Malaysia) 
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For 2024, the economy is projected to grow within the range of 4% to 5%. The growth is envisaged to be 
broad-based, led by the services sector as intermediate and final services groups are anticipated to rise 
further driven by sustained domestic consumption and improved export activities. The retail trade, 
accommodation and restaurants as well as communication segments are expected to increase in line with 
consumption trend, while the wholesale trade segment and transport and storage subsector will benefit 
from higher trade-related activities. (Source: Budget 2024 - Economic Outlook, Ministry of Finance 
Malaysia) 
 

5.2 Overview and outlook of the fashion industry in Malaysia, Indonesia and Thailand 
 
Malaysia is the principal market for our Group’s products. Further, we intend to expand our geographical 
reach to other countries in the Southeast Asia region such as Indonesia and Thailand. 
 
(i) Malaysia 
 

The revenue of selected segments of the fashion industry in Malaysia between 2019 and 2023 are 
as follows: 

 
• accessories – RM15.75 billion to RM18.33 billion, recording a CAGR of 3.9%; 
• women’s footwear – RM3.64 billion to RM4.64 billion, recording a CAGR of 6.3%; and 
• women’s handbags – RM3.02 billion to RM3.56 billion, registering a CAGR of 4.1%.  

 

 
Notes:  
Some accessories are used by both genders, such as jewellery, watches and writing instruments. 
* Refers to fashion industry as a whole. 
 
The projected revenue of selected fashion categories of the fashion industry in Malaysia between 
2023 and 2027 are as follows: 
 
• accessories –RM18.33 billion to RM24.34 billion, recording a CAGR of 7.3%; 
• women’s footwear – RM4.64 billion to RM6.22 billion, recording a CAGR of 7.6%; and 
• women’s handbags –RM3.56 billion to RM4.50 billion, recording a CAGR of 6.1%. 

 
(ii) Indonesia 

 
The revenue of selected fashion segments of the fashion industry in Indonesia between 2019 and 
2023, and projected revenue between 2023 and 2027 are as follows: 
 
• accessories – RM16.90 billion in 2019 to RM20.63 billion in 2023, recording a CAGR of 5.1%. 

It is anticipated to increase by a CAGR of 6.9% between 2023 and 2027, to attain RM26.89 
billion in 2027; 

• women’s footwear – RM5.81 billion in 2019 to RM6.39 billion in 2023, recording a CAGR of 
2.4%. It is expected to increase by a CAGR of 9.3% between 2023 and 2027, to reach RM9.13 
billion in 2027; and 
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• women’s handbags – RM2.39 billion in 2019 to RM2.65 billion in 2023, registering a CAGR of 
2.6%. It is projected to register a CAGR of 5.6% between 2023 and 2027, to arrive at RM3.29 
billion in 2027. 
 

(iii) Thailand 
 
The revenue of selected fashion segments of the fashion industry in Thailand between 2019 and 
2023, and the projected revenue between 2023 and 2027 are as follows: 

 
• accessories – RM24.15 billion in 2019 to RM23.69 billion in 2023, recording a CAGR of -0.5%. 

It is anticipated to increase by a CAGR of 5.2% between 2023 and 2027, to attain RM28.99 
billion in 2027; 

• women’s footwear – RM7.61 billion in 2019 to RM7.73 billion in 2023, recording a CAGR of 
0.4%. It is expected to record a CAGR of 9.7% between 2023 and 2027, to reach RM11.21 
billion in 2027; and 

• women’s handbags – RM3.58 billion in 2019 to RM3.51 billion in 2023, registering a CAGR of 
-0.5%. It is projected to register a CAGR of 5.8% between 2023 and 2027, to arrive at RM4.39 
billion in 2027. 

 
(Source: IMR Report) 
 
Our Carlo Rino brand is an established brand which has been in the women’s fashion market in Malaysia 
for over 35 years. Over the years, our Group has established multi-channel distribution networks through 
boutiques, departmental store counters and e-commerce marketplaces to provide wide range of women 
fashion products to our customers. We intend to leverage on such competitive strengths to ride on the 
growth of the women’s fashion industry in Malaysia and to penetrate into new markets in the Southeast 
Asia region. (Source: Our Management) 
 
 

6. EFFECTS OF THE PROPOSALS  
 
6.1 Proposed Adoption 

 
The Proposed Adoption will not have any effect on our share capital and substantial shareholders’ 
shareholdings in our Company as it does not involve any issuance of new Shares. 
 
Save for the estimated expenses to be incurred for the Proposals, the Proposed Adoption is not expected to 
have a material effect on the NA, gearing, earnings and EPS of our Group. 
 

6.2 Proposed Allocation 
 
The Proposed Allocation forms part of the Proposed IPO and Proposed Transfer. The proforma effects of 
the Proposed IPO and Proposed Transfer on our issued share capital; substantial shareholders’ 
shareholdings in our Company; as well as NA, gearing, earnings and EPS of our Group are as set out below. 
 
6.2.1   Share capital 
 

The proforma effects of the Proposed IPO (which is inclusive of the Proposed Allocation) on our 
Company’s issued share capital, under both Scenario 1 and Scenario 2, are as illustrated below: 

 
 Scenario 1 and Scenario 2 
 No. of Shares RM 
As at the LPD 805,651,400 68,000,000 
To be issued pursuant to the Proposed IPO 171,865,700 51,559,710(1) 
Enlarged issued share capital 977,517,100 119,559,710 

Note: 
(1) Computed based on an illustrative IPO Price of RM0.30 each. 
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6.2.2 NA and gearing 
 

The proforma effects of the Proposed IPO and Proposed Transfer on the NA and gearing of our 
Group based on the audited consolidated financial statements of our Company for FYE 2023, under 
both Scenario 1 and Scenario 2, are as follows: 

 
 Scenario 1 and Scenario 2 

 
(Audited) 

As at 30 June 2023 

After the 
completion of the 

Proposed IPO and 
Proposed Transfer 

 RM RM 
Share capital 68,000,000  119,559,710(1)  
Reserves 32,179,742 27,979,742(2)  
Shareholders’ fund/ NA 100,179,742 147,539,452 
   
No. of Shares in issue 805,651,400  977,517,100  
NA per Share (RM) 0.12  0.15  
Total borrowings (which inclusive the lease 
liabilities owing to a financial institution) 19,787,628 19,787,628 

Gearing (times) 0.20  0.13  
Notes: 
(1) Assuming 171,865,700 new Shares are issued at the illustrative IPO Price of RM0.30 each. 
(2) After accounting for the estimated expenses for the Proposed Transfer and Proposed 

Withdrawal of Listing of RM4,200,000. 
 

6.2.3 Earnings and EPS 
 

The Proposed Allocation is expected to have dilutive effects on the EPS of our Group for FYE 2025, 
under both Scenario 1 and Scenario 2, due to the increase in the number of Shares in issue. However, 
the extent of dilution to the EPS of our Group will depend on, amongst others, future earnings of 
our Group and the returns to be generated by our Group from the utilisation of proceeds from the 
Proposed Public Issue. 

 
 
 
 
 
 
 

[The rest of this page has been intentionally left blank]
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6.2.4 Substantial shareholders’ shareholdings 
 

The proforma effects of the Proposed IPO (which is inclusive of the Proposed Allocation) on the substantial shareholders’ shareholdings in our Company are as 
follows: 

 
Scenario 1 
 

 

As at the LPD 
(I)  

After the Proposed Exit Offer 

(II)  
After (I), Proposed IPO and the Proposed 

Transfer 
Direct Indirect Direct Indirect Direct Indirect 

No. of Shares %(1) No. of Shares %(1) No. of Shares %(1) No. of Shares %(1) No. of Shares %(2) No. of Shares %(2) 
DSCFY 257,000,498  31.90  - - 257,000,498  31.90  -    -    257,000,498  26.29  - - 
CSS 54,029,700  6.71  358,361,904(4) 44.48  54,029,700  6.71  358,361,904(4) 44.48  54,029,700  5.53  358,361,904(4) 36.66 
BHSB 202,875,868  25.18  -    -    202,875,868  25.18  -    -    202,875,868  20.75  -    -    
FTSB 111,041,200  13.78  -    -    111,041,200  13.78  -    -    111,041,200  11.36  -    -    

 
Scenario 2 

 

 

As at the LPD 
(I)  

After the Proposed Exit Offer 

(II)  
After (I), Proposed IPO and the Proposed 

Transfer 
Direct Indirect Direct Indirect Direct Indirect 

No. of Shares %(1) No. of Shares %(1) No. of Shares %(1) No. of Shares %(1) No. of Shares %(2) No. of Shares %(2) 
DSCFY 257,000,498  31.90  - - 344,984,854(3) 42.82 -    -    257,000,554 26.29  - - 
CSS 54,029,700  6.71  358,361,904(4) 44.48  54,029,700  6.71  358,361,904(4) 44.48  54,029,700  5.53  358,361,904(4) 36.66 
BHSB 202,875,868  25.18  -    -    202,875,868  25.18  -    -    202,875,868  20.75  -    -    
FTSB 111,041,200  13.78  -    -    111,041,200  13.78  -    -    111,041,200  11.36  -    -    

Notes: 
(1) Based on 805,651,400 Shares in issue. 
(2) Based on the proforma enlarged 977,517,100 Shares in issue after the completion of the Proposed Transfer. 
(3) After accounting for the Proposed Offer for Sale. 
(4) Deemed interested pursuant to his substantial shareholdings in companies controlled by him pursuant to Section 8 of the Companies Act 2016. 
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6.3 Convertible securities 
 
As at the LPD, our Company does not have any convertible securities. 
 
 

7. HISTORICAL SHARE PRICES 
 
The highest and lowest traded market prices of our Share for the past 12 months up to the LPD are as 
follows: 
 

 Highest 
(RM) 

Lowest 
(RM) 

2023   
July 0.195 0.195 
August 0.195 0.170 
September 0.230 0.205 
October 0.245 0.220 
November 0.239 0.215 
December 0.230 0.210 
   

2024   
January 0.215 0.210 
February 0.215 0.205 
March 0.230 0.215 
April 0.230 0.210 
May 0.240 0.210 
June 0.220 0.215 

 
The last transacted market price of our Share as at 13 June 2024 (being the last day our Shares were traded 
prior to the date of the Announcement) was RM0.215 each. 
 
The last transacted market price of our Share as at 6 June 2024 (being the last trading day prior to the LPD) 
was RM0.22 each. 
 
(Source: Bloomberg Finance L.P.) 
 
 

8. APPROVALS REQUIRED AND CONDITIONALITY 
 
The Proposals are subject to and conditional upon the approvals being obtained from our shareholders at 
our forthcoming EGM in relation to the Proposals. 
 
Save as disclosed below, the Proposals are not conditional upon any other corporate exercises undertaken 
or to be undertaken by our Company: 
 
(i) the Proposals are not inter-conditional upon each other; 

 
(ii) the Proposed Adoption is not conditional upon the Proposed Transfer and Proposed Withdrawal of 

Listing. Further, the Proposed Withdrawal of Listing is not conditional upon the Proposed Adoption. 
However, the Proposed Transfer is conditional upon the Proposed Adoption in terms of manner or 
sequence of implementation (i.e., the implementation and completion of the Proposed Adoption will 
facilitate the Proposed Transfer thereafter); 

 
(iii) the Proposed Allocation is inter-conditional with the Proposed Transfer; 

 
(iv) the Proposed Allocation is conditional upon the Proposed Withdrawal of Listing, but not vice versa; 

and  
 

(v) the Proposed Allocation to each of our Independent Non-Executive Directors is not inter-conditional 
with each other. 
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9. CORPORATE EXERCISES ANNOUNCED BUT PENDING COMPLETION 
 
Save for the Proposals, Proposed Transfer and Proposed Withdrawal of Listing, there are no other corporate 
exercises that have been announced by our Company but not yet completed prior to the printing of this 
Circular. 
 
 

10. INTEREST OF DIRECTORS, MAJOR SHAREHOLDERS, CHIEF EXECUTIVE AND/OR 
PERSONS CONNECTED WITH THEM 
 
(i) Proposed Adoption 

 
None of the Directors, major shareholders and/or chief executive of our Company and/or persons 
connected with them has any interest, whether direct or indirect, in the Proposed Adoption. 
 

(ii) Proposed Allocation 
 

All Independent Non-Executive Directors of our Company are eligible for the Proposed Allocation 
and are deemed interested to the extent of their respective allocations under the Proposed Allocation. 
Accordingly, the Eligible Directors have abstained and will continue to abstain from deliberating 
and voting at the relevant Board meetings of our Company pertaining to their respective allocations 
under the Proposed Allocation. The Eligible Directors will also abstain from voting, in respect of 
their respective direct and/or indirect shareholdings in our Company (if any), on the resolutions in 
respect of their respective allocations under the Proposed Allocation, to be tabled at our forthcoming 
EGM in relation to the Proposals. The Eligible Directors also undertake to ensure that persons 
connected with them (if any) will abstain from voting in respect of their respective direct and/ or 
indirect shareholdings in our Company (if any), on the resolutions pertaining to the respective 
allocations to the Eligible Directors under the Proposed Allocation at our forthcoming EGM in 
relation to the Proposals.  

 
 

11. DIRECTORS’ STATEMENT AND RECOMMENDATION 
 
(i) Proposed Adoption 

 
Our Board, having considered the rationale and all aspects of the Proposed Adoption, is of the 
opinion that the Proposed Adoption is in the best interest of our Company and our shareholders and 
recommend you to vote in favour of the resolution pertaining to the Proposed Adoption at our 
forthcoming EGM. 
 

(ii) Proposed Allocation 
 

Our Board (save for the Eligible Directors), having considered the rationale and all aspects of the 
Proposed Allocation, is of the opinion that the Proposed Allocation is not detrimental and in the best 
interest of our Company and our shareholders, and recommend you to vote in favour of the 
resolutions pertaining to respective allocations to the Eligible Directors under the Proposed 
Allocation. 

 
 

12. APPLICATION TO THE RELEVANT AUTHORITIES 
 
The initial listing application for the Proposed IPO, which include amongst others, the admission of the 
entire enlarged issued share capital of our Company (i.e., issued share capital of our Company after 
completion of the Proposed Allocation and the Proposed IPO) to the Official List of the ACE Market was 
submitted to Bursa Securities on 29 March 2024, which is still pending approval from Bursa Securities as 
at the LPD. 
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13. TENTATIVE TIMETABLE FOR IMPLEMENTATION 
 
The new Constitution shall take effect once the special resolution in respect of the Proposed Adoption has 
been passed at our forthcoming EGM.  
 
The Proposed Allocation shall be implemented concurrently with the implementation of the Proposed IPO. 
Barring any unforeseen circumstances, the tentative timetable for the implementation of the Proposed IPO, 
Proposed Transfer, Proposed Withdrawal of Listing and Proposed Exit Offer is as set out below: 
 

Tentative timeline Events 
31 July 2024 EGM for the Proposals  
End August 2024#  • Approval from Bursa Securities for the Proposed IPO, Proposed Transfer 

and Proposed Withdrawal of Listing 
• Approval from the SC (Equity Compliance Unit) for the resultant equity 

structure of our Company 
• Ministry of Investment, Trade and Industry has no objection to the 

Proposed Transfer  
• Serving of the notice of the Proposed Exit Offer on our Board 

Early September 2024  Release of audited financial results of our Group for FYE 2024 
Mid September 2024 Despatch of the offer document in relation to the Proposed Exit Offer by the 

joint offerors 
End September 2024 Despatch of the independent advice circular in relation to the Proposed Exit 

Offer 
Mid-End October 2024 • Closing date for the Proposed Exit Offer 

• Announcement on the final details of the Proposed IPO 
November 2024 Issuance of the prospectus in relation to the Proposed IPO 
December 2024 • Issuance and allotment of Allocation Shares and new Shares under the 

Proposed IPO* 
• Withdrawal of our Company’s listing on the LEAP Market 
• Admission of our Company on the ACE Market 

Notes: 
# This is merely an assumption made by our Company that the relevant authorities will revert with 

their decisions on the Proposed IPO within a reasonable timeframe from our applications.  
* Trading of our Shares will be suspended from the date of allotment of the IPO Shares, which shall 

be determined and announced later, until the date of listing of our Company on the ACE Market. 
 
 

14. EGM 
 
Our EGM, the notice of which is enclosed in this Circular, will be held at Cheras Hall, Silka Cheras Kuala 
Lumpur, No. 100, Jalan Cheras, Phoenix Business Park, 56000 Kuala Lumpur, Malaysia 
(https://www.silkahotels.com/silka-cheras) on Wednesday, 31 July 2024 at 11.30 a.m. or any adjournment 
thereof, for the purpose of considering and if thought fit, passing with or without modification, the 
resolutions to give effect to the Proposals.  
 
If you are unable to attend and vote at our EGM and wish to appoint a proxy or proxies, you must complete 
the Proxy Form in accordance with the instructions contained therein and deposit it at the office of the 
Share Registrar of our Company, Bina Management (M) Sdn. Bhd., at Lot 10, The Highway Centre, Jalan 
51/205, 46050 Petaling Jaya, Selangor Darul Ehsan, Malaysia, not less than 48 hours before the time 
appointed for holding our EGM or any adjournment thereof. The lodging of the Proxy Form will not 
preclude you from attending and voting at our EGM should you subsequently decide to do so. 
 
 
 
 
 
 

[The rest of this page has been intentionally left blank] 
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15. FURTHER INFORMATION 
 
You are advised to refer to the appendices of this Circular for further information. 

 
 
Yours faithfully, 
For and on behalf of the Board of  
CARLO RINO GROUP BERHAD  
 
 
 
 
 
DATO’ SRI CHIANG FONG YEE  
Group Managing Director 
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THE COMPANIES ACT 2016 
 

PUBLIC COMPANY LIMITED BY SHARES 
 

CONSTITUTION OF CARLO RINO GROUP BERHAD  
[Registration No. 200901037127 (880257-A)] 

 
 
 

1. The name of the Company is CARLO RINO GROUP BERHAD [Registration No. 200901037127 
(880257-A)]. 

  
2. The registered office of the Company will be situated in Malaysia. 
  
3. The Company is a public company limited by shares where the liability of its member is limited 

under Section 192 of the Act. 
  
4. The Company shall be capable of exercising all the functions of a body corporate and shall have the 

full capacity to carry on or undertake any business or activity, do any act or enter into any transactions 
as the Directors considered advantageous to the Company, and for these purposes, full rights, powers 
and privileges as permitted by the Applicable Laws. 

  
5. Definitions and Interpretation 
  
5.1 In this Constitution, unless the subject matter or context dictates otherwise, the following words and 

phrases shall have the meaning assigned to them herein: 
   
 WORDS MEANINGS 
   
 “Act” means the Companies Act 2016 including every other legislations for 

the time being in force made thereunder and any written law for the time 
being in force concerning companies and affecting the Company and its 
subsidiaries. 

   
 “Applicable Laws” means all laws, bylaws, legislations, regulations, rules, orders, 

guidelines and/or official directions for the time being in force affecting 
the Company and its subsidiaries, including but not limited to the Act, 
the Central Depositories Act, the Listing Requirements, the Rules and 
every other law for the time being in force concerning companies and 
affecting the Company and its subsidiaries and any other directives or 
requirements imposed on the Company and its subsidiaries by the 
relevant regulatory authorities. 

   
 “Board” or “Board of 

Directors” 
means the board of Directors of the Company for the time being and 
where the context permits or requires, shall mean the Directors who 
number not less than the required quorum acting as a board of Directors. 

   
 “Central Depositories 

Act” 
means the Securities Industry (Central Depositories) Act 1991. 

   
 “Company” means CARLO RINO GROUP BERHAD, duly incorporated with 

company registration number 200901037127 (880257-A) under the Act 
or the corresponding previous written laws by whatever name or 
expression so called. 
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 “Constitution” means this Constitution as originally framed or as altered from time to 

time by special resolution. 
   
 “Depositor” means a holder of a securities account established by the Depository. 
   
 “Depository” means Bursa Malaysia Depository Sdn. Bhd. and/or its nominee and its 

successors in title. 
   
 “Directors” means the Directors of the Company holding office for the time being 

and, unless otherwise stated, includes their duly appointed alternates. 
   
 “Exchange” means Bursa Malaysia Securities Berhad and/or its nominee and its 

successors in title and such other stock exchange if any upon which the 
shares of the Company may be listed and quoted. 

   
 “Listing Requirements” means the applicable Listing Requirements of the Exchange, including 

the practice notes, or circulars. 
   
 “market day” means a day on which the stock market of the Exchange is open for 

trading in securities. 
   
 “member”  means any person for the time being holding securities in the Company 

including a Depositor who shall be treated as if he is a member pursuant 
to Section 35 of the Central Depositories Act but excludes the 
Depository in its capacity as bare trustee member. 

   
 “Record of Depositors” means a record provided by the Depository to the Company or its share 

registrar(s) under Chapter 24.0 of the Rules. 
   
 “Rules” means the Rules of the Depository and any appendices thereto. 
   
 “Seal” means the Common Seal of the Company or in appropriate cases the 

official seal or duplicate Common Seal. 
   
 “Secretary” means any person or persons appointed to perform the duties of a 

secretary of the Company and (subject to the provisions of the Act) 
include a joint, temporary, assistant or deputy secretary. 

   
 “securities account” means an account established by the Depository for a Depositor for the 

recording of deposit or withdrawal of securities and for dealings in such 
securities by the Depositor, as defined in the Central Depositories Act 
and/or the Rules. 

   
 “securities” means securities as defined in the Central Depositories Act. 
   
 “shares” means shares in the share capital of the Company and includes stocks 

except where a distinction between stocks and shares is expressed or 
implied. 

   
5.2 In this Constitution, unless there is something in the subject or context inconsistent with such 

construction or unless it is otherwise expressly provided: 
  
 5.2.1 words denoting the singular number only shall include the plural number and vice versa 

and words importing the masculine gender only shall include the feminine and neuter 
genders and the word “person” shall include a body of persons, corporate or 
unincorporated (including a trust); 
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 5.2.2 save as aforesaid, words and expressions contained in this Constitution shall be interpreted 
in accordance with the provisions of the Interpretation Act, 1948 and 1967, of the Act and 
of the Applicable Laws as are in force at the date at which this Constitution becomes 
binding on the Company; 

   
 5.2.3 a reference to a statute or a statutory provision herein shall be deemed to include any 

modification, re-enactment or consolidation thereof and every other regulations, rules, 
orders, circulars, appendices, practice notes, subordinate legislation or other statutory 
instruments made pursuant thereto; 

   
 5.2.4 expressions referring to “writing” or “written” shall include (except where otherwise 

expressly specified in this Constitution or the context otherwise requires, and subject to 
any limitations, conditions or restrictions contained in the Act), references to printing, 
lithography, photography and any other modes of representing or reproducing words, 
letters, figures or marks in a visible form or in any other form or manner, whether in 
physical document or in electronic form sent by way of an electronic communication or 
otherwise in a form that allows the document and/or information to be easily accessible 
and reproduced into written, electronic or visible form; 

   
 5.2.5 expressions referring to “electronic communications” shall include, but shall not be 

limited to, unless the contrary intention appears, references to delivery of documents or 
information in electronic form by electronic means to the electronic mail address or any 
other address or number of the addressee, as permitted by the Applicable Laws; 

   
 5.2.6 where a word or phrase is given a defined meaning in this Constitution, any other 

grammatical form in respect of such word or phrase has a corresponding meaning; 
   
 5.2.7 any reference in this Constitution to a numbered Clause shall be construed as a reference 

to the Clause bearing that number in this Constitution; 
   
 5.2.8 the reference to “any act or thing done” includes, but is not limited to, the making of a 

determination or the passing of a resolution, the granting or exercise of a power (including 
delegated power), the execution of a document or the appointment or removal or any 
person from an office or position; and 

   
 5.2.9 the headings and sub-headings in this Constitution are inserted for convenience of 

reference only and shall not affect the interpretation and construction of the provisions 
therein. 

  
SHARE CAPITAL 

  
6. Types of shares 
  
6.1 The share capital of the Company is its issued share capital. The shares in the original or any 

increased capital may be divided into several classes and there may be attached thereto respectively 
any preferential, deferred, qualified or other special rights, privileges, conditions or restrictions as to 
dividend, capital, voting or otherwise. 

  
7. Power to alter share capital 
  
7.1 Subject always to the provisions in this Constitution, the Company shall have power to increase or 

reduce the share capital, to consolidate or subdivide all or any of its share capital, the proportion 
between the amount paid and the amount, if any, unpaid on each subdivided share and to issue all or 
any part of the original or any additional capital as fully paid or partly paid shares, and with any 
special or preferential rights, privileges or subject to any special terms or conditions and either with 
or without any special designation, and also from time to time to alter, modify, commute, abrogate 
or deal with any such rights, privileges, terms, conditions or designations in accordance with this 
Constitution for the time being of the Company. 
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8. Power to undertake share buyback or purchase of own shares 
  
8.1 Subject to and in accordance with the Applicable Laws, the Company is allowed and shall have 

power, to the fullest extent permitted, to purchase any of its own shares and thereafter, the Board 
may resolve and shall have the fullest power to deal with such purchased shares in accordance with 
the Applicable Laws. 

  
8.2 The other provisions in this Constitution shall not affect the power of the Company to cancel any 

shares or reduce its share capital pursuant to any exercise of the Company’s powers to purchase its 
own shares. 

  
INCREASE OF SHARE CAPITAL 

  
9. Sanction of ordinary resolution to increase share capital 
  
9.1 The Company may from time to time, whether all the shares for the time being issued shall have 

been fully paid up or not, by ordinary resolution increase its share capital by the creation and issue 
of new shares, such new capital to be of such amount to be divided into shares of such respective 
amounts and to carry such rights or to be subject to such conditions or restrictions in regard to 
dividend, return of capital or otherwise as the Company may direct in the resolution authorising such 
increase. 

  
10. Pre-emptive rights to new shares to be offered to members before issue 
  
10.1 Subject to any direction to the contrary that may be given by the Company in general meeting, all 

new shares or other convertible securities shall, before issue, be offered to such persons as 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 also dispose of any new share or security 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 Constitution. 

  
ALTERATION OF SHARE CAPITAL 

  
11. Sanction of ordinary resolution to alter share capital 
  
11.1 The Company may with the sanction of ordinary resolution in general meeting: 
  
 11.1.1 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 share is derived; 

   
 11.1.2 subdivide its shares or any of the shares, whatever is in the subdivision, the proportions 

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 shares is derived;  

   
 11.1.3 subject to the provisions of this Constitution and the Act, convert and/or re-classify any 

class of shares into any other class of shares; and/or 
   
 11.1.4 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 share capital by the amount of the shares so cancelled. 
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12. Sanction of special resolution to reduce share capital 
  
12.1 The Company may by special resolution reduce its share capital in any manner permitted or 

authorised under and in compliance with the Applicable Laws. 
  

ISSUANCE OF SHARES OR SECURITIES 
  
13. Power to issue and allot shares 
  
13.1 Without prejudice to any special rights previously conferred on the holders of any existing shares or 

class of shares but subject to the Applicable Laws, and to the conditions, restrictions and limitations 
expressed in this Constitution, the Directors shall have the power to issue and allot shares, grant 
options over shares, grant rights to subscribe for shares or otherwise dispose of the unissued shares 
of the Company to such persons, at such time on such terms and conditions, with such preferred or 
deferred or other special rights, as they may deem proper, PROVIDED ALWAYS that: 

  
 13.1.1 no shares shall be issued which shall have the effect of transferring a controlling interest 

in the Company without the prior approval of the members in general meeting; 
   
 13.1.2 in the case of shares other than ordinary shares, no special rights shall be attached until 

the same have been expressed in this Constitution or in a resolution of the Company 
expressing the same; 

   
 13.1.3 every issue of shares or options to be granted to employees and/or Directors shall be 

subject to the prior approval of the members in general meeting. However, no Director 
shall participate in any issue of shares or option to be granted unless the members in 
general meeting shall have approved the specific amount of shares to be issued or the 
amount of shares which are the subject of the option to be granted to such Director and 
the terms of such issue or option; and 

   
 13.1.4 a director not holding office in an executive capacity may so participate in an issue of 

shares pursuant to a public offer or a public issue. 
   
14. Issuance of preference shares 
  
14.1 Subject to the Applicable Laws, preference shares may, with the sanction of an ordinary resolution, 

be issued on the terms that they are, or at the option of the Company are liable, to be redeemed on 
such terms and in such manner as shall be provided in this Constitution at the time such preference 
shares are issued. 

  
14.2 The Company shall have the power to issue further preference capital ranking equally with, or in 

priority to, preference shares already issued. 
  
15. Repayment of preference capital and modification of rights of preference shareholders 
  
15.1 The repayment of preference share capital other than redeemable preference capital or any other 

alteration of preference shareholder’s 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, if obtained from not less 
than 75% of the total voting rights of the preference shareholders within 2 months of the meeting, 
shall be as valid and effectual as a special resolution carried at the meeting. 

  
16. Issuance of securities, and crediting securities after Exchange filing 
  
16.1 The Company must ensure that all new issues of securities for which listing is sought are made by 

way of crediting the securities accounts of the allottees with such securities save and except where 
they are specifically exempted from compliance with Section 38 of the Central Depositories Act, in 
which event they shall so similarly be exempted from compliance with this provision. For this 
purpose, the Company must notify the Depository of the names of the allottees and all such 
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particulars required by the Depository, to enable the Depository to make the appropriate entries in 
the securities accounts of such allottees. The Company must not cause or authorise its share 
registrar(s) to cause the securities accounts of the allottees to be credited with the additional securities 
until after the Company has filed with the Exchange an application for listing of such additional 
securities and has been notified by the Exchange that they have been authorised for listing. 

  
17. Commission (includes brokerage) on subscription of shares 
  
17.1 The Company may pay a commission to any person in consideration of his subscribing or agreeing 

to subscribe, whether absolutely or conditionally, or procuring or agreeing to procure subscription, 
whether absolute or conditional, for any shares in the Company provided that the rate percent or the 
amount of the commission paid or agreed to be paid shall be disclosed in the manner required by the 
Applicable Laws shall not exceed 10% of the price at which such shares are issued, or an amount 
equivalent to such percentage and that the requirements of Section 80 of the Act shall be observed. 
Subject to the provisions of Section 78 of the Act, such commission may be satisfied by the payment 
of cash or the allotment of fully paid shares or partly paid shares or by a combination of any of the 
aforesaid methods of payment. The Company may also on any issue of shares pay such brokerage as 
may be lawful. 

  
18. Interest on share capital during construction 
  
18.1 Where any shares 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 long period, the Company may pay interest or returns on the amount of such share capital as is 
for the time being paid up for the period subject to the conditions and restrictions mentioned in 
Section 130 of the Act and may charge the same to share capital as part of the cost of construction 
of the works or buildings or the provision of the plant. 

  
19. Trusts not to be recognised 
  
19.1 Except as required by law, no person shall be recognised by the Company as holding any share upon 

any trust and the Company shall not be bound by or be compelled in any way to recognize (even 
when having notice thereof) any equitable, contingent, future or partial interest in any share or unit 
of share or (except only as by this Constitution or by law otherwise provided) any other rights in 
respect of any share except in an absolute right to the entirety thereof in the registered holder. 

 
VARIATION OF RIGHTS 

  
20. Modification of class rights 
  
20.1 Subject to the Applicable Laws, if at any time the share capital is divided into different classes of 

shares, the rights attached to any class (unless otherwise provided by the terms of issue of the shares 
of that class) may, whether or not the Company is being wound up, be varied with the sanction of a 
special resolution passed at a separate meeting of the shareholders of that class. Where necessary 
majority of such a special resolution is not obtained at the meeting, consent in writing if obtained 
from the holders of not less than 75% of the total voting rights of the shareholders of that class within 
2 months of the meeting, shall be as valid and effectual as a special resolution carried at the meeting. 
To every such separate general meeting, the provisions of this Constitution relating to general 
meetings shall mutatis mutandis apply, but so that the necessary quorum shall be at least 2 persons 
who are shareholders present in person or represented by proxy holding at least 1/3 of the number of 
issued shares of the class, excluding any shares of that class held as treasury shares and that any 
holder of shares of the class present in person or by proxy may demand a poll. For adjourned meeting, 
quorum is 1 person present holding shares of such class. To every such special resolution, the 
provisions of Section 292 of the Act shall with such adaptations as are necessary, apply. 
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21. Alteration of class rights by issuance of new shares 
  
21.1 The rights conferred upon the holders of the shares of any class issued with preferred or other rights 

shall not, unless otherwise expressly provided by the terms of issue of the shares of that class, be 
deemed to be varied by the creation or issue of further shares ranking as regards participation in the 
profits or assets of the Company in some or in all respects pari passu therewith. 

  
CONVERSION OF SHARES INTO STOCK 

  
22. Conversion to be at general meeting 
  
22.1 The Company may by ordinary resolution passed at a general meeting convert any paid-up shares 

into stock or re-convert any stock into paid-up shares of any denomination. 
  
23. Transfer of stock 
  
23.1 The stockholders may transfer the same or any part thereof in the same manner and subject to the 

same in this Constitution as the transfer of shares from which the stock arose might, before the 
conversion have been transferred or be transferred in the closest manner as the circumstances allow; 
but the Board may from time to time fix the minimum amount of stock transferable and restrict or 
forbid the transfer of fractions of that minimum. 

  
24. Participation of stockholders 
  
24.1 The stockholders shall, according to the amount of the stock held by them, have the same rights, 

privileges and advantages with regard to dividends, voting at general meetings of the Company and 
other matters as if they held the shares from which the stock arose, but no such right, privilege or 
advantage (except participation in the dividends and profits of the Company and in the assets on 
winding-up) shall be conferred by any such aliquot part of stock which would not, if existing in 
shares, have conferred that right, privilege or advantage. 

  
25. Provisions applicable to shares shall apply to stock 
  
25.1 All such provisions of this Constitution as applicable to paid-up shares shall apply to stock and in all 

such provisions, the words “share” shall include “stock” and the words “shareholder” and “member” 
shall include “stockholder”. 

  
SHARE CERTIFICATES 

  
26. Jumbo certificates 
  
26.1 The Depository shall be entitled to receive jumbo certificates in denominations requested by the 

Depository for shares that are deposited security which shall be issued in accordance with the Central 
Depositories Act and the Rules.  

  
27. Certificates in relation to prescribed and non-prescribed securities 
  
27.1 Certificates, in relation to any securities (including shares) which are prescribed securities pursuant 

to Section 14 of the Central Depositories Act, shall only be issued, replaced or cancelled (in such 
manner as may be determined by the Directors in accordance with the Applicable Laws) by the 
Company for purposes of compliance with the Applicable Laws. Subject to the Act, the certificates 
in relation to all other shares not so prescribed shall be issued, replaced or cancelled in the manner 
provided in the Act to the extent that the same is not inconsistent with this Constitution. 
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INFORMATION OF SHAREHOLDING 
  
28. Company may request for any information of a member, beneficial owner or trustee 
  
28.1 The Company may by notice in writing require any member 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 or as trustee; and if he holds them as trustee, 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. 

  
28.2 Where the Company is informed in pursuance of a notice given to any person under the aforesaid 

sub-clause that any other person has an interest in any of the voting shares in the Company, the 
Company may by notice in writing require that other person within such reasonable time as is 
specified in the notice, to inform it whether he holds that interest as beneficial owner or as trustee; 
and if he holds it as trustee, to indicate so far as he can, the persons for whom he holds it by name 
and by other particulars sufficient to enable them to identified and the nature of their interest. 

  
29. Member to inform Company whether voting rights are controlled by another person 
  
29.1 The Company may by notice in writing require any member to inform it, within such reasonable time 

as is specified in the notice, whether any of the voting rights carried by any voting shares in the 
Company held by him are the subject of an agreement or arrangement under which another person 
is entitled to control his exercise of those rights and, if so, to give particulars of the agreement or 
arrangement and the parties thereto. 

  
30. Dealing of the shares of members whose whereabouts unknown 
  
30.1 Where by the exercise of reasonable diligence, the Company is unable to discover the whereabouts 

of a member for a period of not less than 10 years, the Company may cause an advertisement to be 
published in a newspaper circulating in the place shown in the register of members and/or the Record 
of Depositors as the address of the member stating that the Company, after expiration of 30 days 
from the date of the advertisement, intends to transfer the shares to the Minister charged with 
responsibility for finance. 

  
31. Transfer of shares to Minister charged with responsibility for finance 
  
31.1 If after the expiration of 30 days from the date of the advertisement the whereabouts of the member 

remains unknown, the Company may transfer the shares held by that member in the Company to the 
Minister charged with responsibility for finance and for that purpose may execute for and on behalf 
of such member a transfer of those shares to the Minister charged with responsibility for finance. 

  
CALLS ON SHARES 

  
32. Directors may make calls 
  
32.1 The Directors may from time to time make calls upon the members in respect of any amount unpaid 

on their shares and not by the conditions of allotment of shares made payable at a fixed date by the 
terms of issue of a share provided always that no call shall be payable at less than 30 days from the 
date fixed for payment of the last preceding call and each member shall subject to receiving at least 
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 revoked or the time for its payment may be postponed as the 
Directors may determine. 

  
33. When call deemed made 
  
33.1 A call shall be deemed to have been made at the time when the resolution of the Directors authorising 

the call was passed. Any call may be made payable either in one sum or by instalments.  
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34. No entitlement to members’ rights 
  
34.1 No shareholder shall be entitled to receive any dividend 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). 

  
35. Interest on calls in arrears 
  
35.1 If a sum called in respect of a share is not paid before or on the day appointed for payment thereof, 

the person from whom the sum is due shall pay interest on the sum from the day appointed for 
payment thereof to the time of actual payment at such rate as the Directors may determine in the 
notice making the call, but the Directors shall be at liberty to waive payment of the interest in whole 
or in part. 

  
36. Terms of issue may be treated as call 
  
36.1 Any sum which by the terms of issue of a share is made payable on allotment or at any fixed date, 

whether on account of the nominal value of the share or by way of premium shall for the purpose of 
this Constitution be deemed to be a call duly made and payable on the date on which by the terms of 
issue the same becomes payable and in the case of non-payment, all the relevant provisions of this 
Constitution as to payment of interest and expenses, forfeiture or otherwise shall apply as if the sum 
had become payable by virtue of a call duly made and notified. 

  
37. Differentiation between holders based on difference in amounts and times of payment 
  
37.1 The Directors may, on the issue of shares, differentiate between the holders as to the amount of calls 

or instalments to be paid and the times of payment of such calls. If, by the condition of allotment of 
any share, the whole or part of the amount or issue price thereof shall be payable on fixed dates every 
such amount shall, when due, be paid to the Company by the person who for the time being and from 
time to time shall be the holder of the share. 

  
38. Capital paid on shares in advance of calls 
  
38.1 The Directors may, if they think fit, receive from any member willing to advance payment all or any 

part of the money uncalled and unpaid upon any shares held by the member and upon all or any part 
of the money so advanced is received by the Directors from the member become payable, the 
Company may pay interest at such rate not exceeding (unless the Company in general meeting shall 
otherwise direct) 8% per annum as may be agreed upon between the Directors and the member 
paying the sum in advance. Such capital paid on shares in advance of calls shall not, whilst carrying 
interest, confer a right to participate in profits. Except in liquidation, sums paid in advance of calls 
shall not, until the same would but for such advance has become payable be treated as paid up on the 
shares in respect of which they have been paid. 

  
FORFEITURE AND SURRENDER OF SHARES 

  
39. Notice requiring payment 
  
39.1 If a member fails to pay the whole or any part of any call or instalment of a call on the day appointed 

for payment thereof the Board may, at any time thereafter during such time as any part of the call or 
instalment remain unpaid, serve a notice on him requiring payment of so much of the call or 
instalment as is unpaid, together with interest or compensation at such rate as the Board may 
determine and any expenses that may have accrued by reason of such non-payment. 

  
40. Forfeiture notice 
  
40.1 The notice shall name a further day (not being less than 14 days from the date of service of the notice) 

on or before which such due and payable calls, 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 in 
accordance therewith, the shares on which the call was made will be liable to be forfeited. 
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41. Forfeiture for non-payment 
  
41.1 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 the payment required by the 
notice has been made, be forfeited by a resolution of the Directors to that effect. A forfeiture of shares 
shall include all dividends declared in respect of the forfeited share and not actually paid before 
forfeiture. The Directors may accept a surrender of any share liable to be forfeited hereunder.  

  
42. Evidence of forfeiture 
  
42.1 A statutory declaration in writing that the declarant is a Director or the Secretary of the Company 

and that a share in the Company 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. 

  
43. Liability of member in respect of forfeited shares 
  
43.1 A person whose shares have been forfeited shall cease to be a member in respect of the forfeited 

shares, but shall, notwithstanding, remain liable to pay to the Company all money which, at the date 
of forfeiture, was payable by him to the Company in respect of the shares (together with interest or 
compensation at the rate of 8% per annum or such other rate as may be allowed under the Applicable 
Laws and determined by the Board to be calculated from the date of forfeiture on the money for the 
time being unpaid if the Board thinks fit to enforce payment of such interest), but his liability shall 
cease if and when the Company receives payment in full of all such money in respect of the shares. 

  
44. Consequence of forfeiture 
  
44.1 The forfeiture of a share shall involve the extinction at the time of all interest in and all claims and 

demands against the Company in respect of the share, and all other rights and liabilities incidental to 
the share as between the shareholder whose share is forfeited and the Company, except only such of 
those rights and liabilities as are by this Constitution expressly saved, or as are by the Act given or 
imposed in the case of past members. 

  
45. Directors may dispose forfeited shares or cancel forfeiture 
  
45.1 A forfeited share may be sold or otherwise disposed of on such terms and in such manner as the 

Board thinks fit, and, at any time before a sale or disposition the forfeiture may be cancelled on such 
terms as the Board thinks fit. 

  
45.2 The Company may receive the consideration, if any, given for a forfeited share on any sale or 

disposition thereof and may execute a transfer of the share in favour of the person to whom the share 
is sold or disposed of and he shall be registered as the member and shall not have his title to the share 
be affected by any irregularity or invalidity in the proceedings in reference to the forfeiture, sale or 
disposal of the share. Subject to any lien for sums not presently payable, if any, any residue of the 
proceeds of sale of shares which are forfeited and sold or disposed of, 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 as at the date of the sale, or his executors, administrators or assigns 
or as he directs. 

  
46. Application of forfeiture provision 
  
46.1 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 a share, becomes payable at a fixed date, as if the same had been 
payable by virtue of a call duly made and notified. 
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LIEN 
  
47. Company’s lien on shares and dividends 
  
47.1 The Company’s lien on shares and dividends from time to time declared in respect of such shares, 

shall be restricted to: (a) unpaid calls and instalments upon the specific shares in respect of which 
such moneys are due and unpaid; (b) if the shares were acquired under an employee share option 
scheme, such amounts which are owed to the Company for acquiring them; and (c) such amounts as 
the Company is required by law to pay and has paid, in respect of the shares of the member or 
deceased former member. In each case, the lien extends to reasonable interest and expenses incurred 
because the amount is not paid.  

  
48. Lien may be enforced by sale of shares 
  
48.1 For the purpose of enforcing such lien, the Company shall be entitled to sell the shares over which 

the Company has a lien in a manner as the Board considers appropriate in accordance with the 
Applicable Laws, but no sale shall be made unless a sum in respect of which the lien exists is 
presently payable, nor until the expiry of 14 days after a written notice, stating and demanding 
payment of such part of the amount in respect of which the privilege or lien exists as is presently 
payable has been given to the registered holder for the time of the share, or the person entitled to the 
share by reason of his death or bankruptcy. 

  
49. Authority to transfer the sold shares to purchaser 
  
49.1 To give effect to any such sale, the Board may authorise a person to transfer the share sold to the 

purchaser thereof. The purchaser shall be registered as the holder of the shares comprised in any such 
transfer and the Board shall not be bound to see to the application of the purchase money, nor shall 
the purchaser’s title to the shares be affected by any irregularity or invalidity in the proceedings 
relating to the sale and the remedy of the holders of such share or of any person claiming under or 
through him in respect of any alleged irregularity or invalidity shall be against the Company. 

  
50. Application of proceeds of sale 
  
50.1 The proceeds of the sale shall be received by the Company and applied in payment of such part of 

the amount in respect of which the lien exists as is presently payable, and any residue shall be paid 
to the person entitled to the share at the date of the sale, subject to a similar lien for sums not presently 
payable which exists over the shares before the sale. 

  
TRANSFER OF SECURITIES 

  
51. Transfer of deposited securities 
  
51.1 The transfer of any deposited securities (as defined in the Central Depositories Act) or class of 

deposited securities of the Company, shall be by way of book entry by the 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, the Company shall be precluded from registering and effecting any transfer of the deposited 
securities. 

  
52. Depository’s right to refuse transfer 
  
52.1 The Depository may, in its absolute discretion, refuse to register any transfers of deposited securities 

that do not comply with the Central Depositories Act and the Rules. 
  
53. Company and Directors not liable if transfer of securities inoperative due to fraud 
  
53.1 Neither the Company nor its Directors nor any of its officers shall incur any liability for registering 

or acting upon a transfer of deposited securities although the same may, by reason of any fraud or 
other cause not known to the Company or its Directors or other officers, be legally inoperative or 
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insufficient to pass the property in the deposited securities proposed or professed to be transferred, 
and although the transfer may, as between the transferor and the transferee, be liable to be set aside. 
In every such case, the person registered as transferee, his executors, administrators and assignees, 
subject to compliance with the Applicable Laws, alone shall be entitled to be recognised as the holder 
of such deposited securities and the previous holder shall, so far as the Company is concerned, be 
deemed to have transferred his whole title thereto. 

  
54. Suspension of registration of transfers 
  
54.1 Subject to the Applicable Laws, registration of transfers may be suspended at such times and for 

such period as the Directors may from time to time determine but no part of the register of members 
shall be closed for more than 30 days in the aggregate in any calendar year.  

  
55. Transfer of non-deposited securities 
  
55.1 The transfer of non-deposited securities (as defined in the Central Depositories Act) shall be in 

accordance with the Act. 
  

TRANSMISSION OF SECURITIES 
 

56. Transmission of securities 
  
56.1 The transmission of securities shall be in accordance with the Applicable Laws. 
  
56.2 Any person becoming entitled to a share in consequence of the death or bankruptcy of a member 

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

  
56.3 If the person so becoming entitled elects to register himself, he shall deliver or send to the Company, 

a notice in writing signed by him stating that he so elects provided that where the security is a 
deposited security and the person becoming entitled elects to have the security transferred to him, 
the aforesaid notice must be served by him on the Depository. If he elects to have another person 
registered, he shall testify his election by executing to that person a transfer of the security. All the 
limitations, restrictions and provisions of this Constitution relating to the rights to transfer and the 
registration of transfers of securities shall be applicable to any such notice or transfer as aforesaid as 
if the death or bankruptcy of the member had not occurred and the notice of transfer were a transfer 
signed by that member. 

  
57. Transmission of securities from foreign register 
  
57.1 Where: 
  
 57.1.1 the securities of the Company are listed on another stock exchange; and 
   
 57.1.2 the Company is exempted from compliance with Section 14 of the Central Depositories 

Act or Section 29 of the Securities Industry (Central Depositories) (Amendment) (No.2) 
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 holders maintained by the registrar of the 
Company in Malaysia or vice versa provided that there shall be no change in the ownership of the 
securities. 
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GENERAL MEETINGS OR MEETINGS OF MEMBERS OR ANY LIKE EXPRESSION 
  
58. Annual general meetings and business of meetings 
  
58.1 An annual general meeting of the Company shall be held in accordance with the provisions of the 

Act.  
  
58.2 The Company shall hold its annual general meeting to transact the business, in accordance with the 

Act, which include the laying of the audited financial statements and the reports of the directors and 
auditors, the election of Directors in place of those retiring, the appointment and the fixing of the 
fees and benefits of directors, the appointment and fixing of the remunerations of the auditors, the 
sanctioning of distribution to shareholders out of profits of the Company, and any resolution or other 
business of which notice is given in accordance with the Act or this Constitution. 

  
59. Convening of general meetings other than annual general meetings  
  
59.1 In addition to the annual general meetings of the Company, the Directors may, whenever they decide, 

convene an extraordinary general meeting or meeting of members or any like expression to transact 
some special business that in their opinion is of an urgent nature. Further, a meeting of members (not 
being annual general meeting) shall also be convened on such requisition as is referred to in Section 
311 of the Act, or if the Company makes default in convening a meeting in compliance with a 
requisition received pursuant to Section 312 of the Act, a meeting may be convened by the 
requisitionists themselves in the manner provided in Section 313 of the Act. Any meeting of 
members convened by requisitionists shall be convened in the same manner, as nearly as possible, 
as that in which meetings are to be convened by the Directors. 

  
59.2 Subject always to the provisions of the Act, no business shall be transacted at a general meeting 

except business of which notice has been given in the notice convening the meetings. 
  
60. Date, time and venue of general meetings  
  
60.1 All general meetings or meeting of members or any like expression shall be held at such time, day 

and place as the Directors shall determine. Every such meetings may be held at more than 1 venue 
using any technology or method that enables the members of the Company to participate and to 
exercise the members’ rights to speak and vote at the meeting, and to provide notice, conduct and 
record or facilitate voting at that meeting or any adjournment of that meeting of members subject to 
the Applicable Laws. The main venue of the meeting shall be in Malaysia and the Chairman shall be 
present at the main venue of the meeting. 

  
61. Notices of meetings 
  
61.1 Subject to the Applicable Laws and this Constitution, the notices convening meetings shall specify 

the place, day and hour of the meeting, and shall be given in the manner as provided for in this 
Constitution and in accordance with the provisions of the Applicable Laws to all members, Directors, 
auditors and other entitled persons at least 14 days before the meeting or at least 21 days before the 
meeting where any special resolution is to be proposed or where it is an annual general meeting. Any 
notice of a meeting called to consider special business shall be accompanied by a statement regarding 
the effect of any proposed resolution in respect of such special business. At least 14 days’ notice or 
21 days’ notice in the case where any special resolution is proposed or where it is the annual general 
meeting, of every such meeting must be given by advertisement in at least 1 nationally circulated 
Bahasa Malaysia or English daily newspaper and in writing to each Exchange upon which the 
Company is listed. 

  
61.2 The accidental omission to give such notice to, or the non-receipt of such notice by, any person shall 

not invalidate the proceedings of any resolution passed at any such meeting. 
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62. Resolution requiring special notice 
  
62.1 Where by the Act special notice is required of a resolution, the resolution shall not be effective unless 

notice of the intention to move it has been given to the Company not less than 28 days before the 
meeting at which it is moved, and the Company shall give its members notice of any such resolution 
at the same time and in the same manner as it gives notice of the meeting or, if that is not practicable, 
shall give them notice thereof, in any manner allowed by this Constitution not less than 14 days 
before the meeting, but if after notice of the intention to move such a resolution has been given to 
the Company, a meeting is called for a date 28 days or less after the notice has been given, the notice, 
although not given to the Company within the time required by this Constitution, shall be deemed to 
be properly given. 

  
63. Requirements in notice calling meeting 
  
63.1 In every notice calling a meeting of the Company there shall appear with reasonable prominence a 

statement that a member entitled to attend and vote shall be entitled to appoint proxy(ies) in 
accordance with this Constitution, to attend and vote instead of him. There shall be no restriction as 
to the qualification of the proxy. 

  
64. General meeting Record of Depositors 
  
64.1 The Company shall request the Depository in accordance with the Rules, to issue a Record of 

Depositors to whom notices of general meetings shall be given by the Company. 
  
64.2 The Company shall also request the Depository in accordance with the Rules, to issue a Record of 

Depositors, as at the latest date which is reasonably practicable which shall in any event be not less 
than 3 market days before the general meeting (“General Meeting Record of Depositors”). 

  
64.3 Subject to the Securities Industry (Central Depositories) (Foreign Ownership) Regulations 1996 

(where applicable), 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. 

  
PROCEEDINGS AT GENERAL MEETING OR MEETING OF MEMBERS OR ANY LIKE 

EXPRESSION 
  
65. Quorum 
  
65.1 No business shall be transacted at any general meeting unless a quorum of members is present at the 

time when the meeting proceeds to business. Subject to the Applicable Laws and save as herein 
otherwise provided, 2 members present in person or by proxy shall be a quorum. For the purposes of 
this Clause, “member” includes a person attending as a proxy or representing a corporation which is 
a member. Where 1 or more proxies or representatives are appointed by a member, that proxies or 
representatives shall be counted as 1 member. 

  
66. Adjournment when quorum is not present 
  
66.1 If within 15 minutes from the time appointed for the meeting a quorum is not present, the meeting, 

if convened upon the requisition of members shall be dissolved. In any other case 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 to such other day and at 
such other time and place as the Directors may determine, and if a quorum is not present within 15 
minutes from the time appointed for holding the adjourned meeting, the members present at the 
adjourned meeting shall form a quorum. 

  
67. Chairperson of the general meetings  
  
67.1 The chairman of the Board, or the deputy chairman of the Board, if any, or if so decided by the 

Board, any one of its Directors shall preside as the chairperson at a general meeting of the Company. 
If there is no such chairman, or if the chairman is not present within 15 minutes after the time 
appointed for the holding of the meeting or is unwilling to act or shall decline to take the chair or 
shall retire from the chair, the members present in person, or by proxy, attorney or a duly authorised 
representative and entitled to vote shall elect 1 of their number to be the chairperson of the meeting. 
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68. Adjournment with consent of meeting 
  
68.1 Subject to Section 314 of the Act or any Applicable Laws, the Chairperson 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 adjourned 
meeting other than the business left unfinished at the meeting from which the adjournment took 
place. When a meeting is adjourned for 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 an adjournment or of the business to be transacted at an adjourned meeting. 

  
69. Voting by show of hands and evidence of passing of resolution 
  
69.1 Subject to the Applicable Laws, at any general meeting, a resolution put to vote of the meeting shall 

be decided on a show of hands unless before or on the declaration of the result of the show of hands, 
a poll is demanded. 

  
69.2 A declaration by the chairperson that a resolution has on a show of hands been carried unanimously, 

or by a particular majority, or lost, and an entry to that effect in the book containing the minutes of 
the proceedings of the Company shall be conclusive evidence of the fact without proof of the number 
or proportion of the votes recorded in favour of or against the resolution. 

  
70. Voting by poll and evidence of passing of resolution 
  
70.1 If a poll is duly demanded, it shall be taken in such manner and either forthwith or after an interval 

or adjournment or otherwise as the chairman directs, and the result of the poll shall be the resolution 
of the meeting at which the poll was taken, but a poll demanded on the election of chairman or on a 
question of adjournment shall be taken forthwith.  

  
70.2 The poll may be conducted manually using voting slips or electronically using various forms of 

electronic voting devices. Such votes shall be counted by the poll administrators, and verified by the 
independent scrutineer(s), as may be appointed by the Company for the purpose of determining the 
outcome of the resolution(s) to be decided on poll. 

 
70.3 The Company may appoint 1 or more scrutineers for the purposes of a poll in accordance with the 

Applicable Laws and may, in addition to the powers of adjourning meetings contained in this 
Constitution, adjourn the meeting to some place and time fixed for the purpose of declaring the result 
of the poll. 

  
70.4 The chairperson of the meeting declares whether or not the resolutions put to vote at a general meeting 

or a meeting of members are carried, based on the poll results, which show the total number of votes 
cast on the poll (together with the percentage) in favour of and against the resolution, as confirmed 
by the scrutineer(s). 

  
71. Chairman’s casting vote on the equality of votes 
  
71.1 In the case of an equality of votes, whether on a show of hands or a poll, the chairperson of the 

general meeting at which the show of hands takes place or at which the poll is taken or demanded 
shall be entitled to a second or casting vote. 

  
72. Voting rights 
  
72.1 Subject to this Constitution and any rights or restrictions as to voting attached to any class or classes 

of shares, at meetings of members or classes of members, each member of the Company entitled to 
attend and to vote, may vote in person or by proxy, attorney or any other duly authorised 
representative, on any questions at any general meeting, and every such member present in person or 
by proxy, attorney or any other duly authorised representative, on a show of hands, shall have 1 vote 
and on a poll, shall have 1 vote for every security held by him. 
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73. Shares of different monetary denominations 
  
73.1 Where the capital of the Company consists of shares of different monetary denominations, voting 

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

  
74. No vote or privileges nor being counted in quorum unless calls paid 
  
74.1 Subject to this Constitution, no member shall be entitled to attend and to vote at any general meeting 

or at any separate meeting of the holders of any class of shares in Company, or to exercise any 
privilege as a member nor be counted as one of the quorum unless all calls or other sums presently 
due from member of the Company in respect of shares have been paid. 

  
75. Vote of member of unsound mind 
  
75.1 A member who is of unsound mind or whose person or estate is liable to be dealt with in any way 

under the law relating to mental disorder may vote by his committee or by such other person who 
properly has the management of his estate, and any such committee or other person may vote by 
proxy or attorney provided that such evidence as the Directors may require of the authority of the 
person claiming to vote shall have been deposited at the registered office of the Company not less 
than 48 hours before the time appointed for holding the meeting or adjourned meeting as the case 
may be. 

  
76. Vote of deceased or bankrupted members 
  
76.1 The legal representative of a deceased member or the person entitled under this Constitution to any 

security in consequence of the death or bankruptcy of any member may vote at any general meeting 
in respect thereof in the same manner as if he was the holder of such shares provided that 48 hours 
at least before the time of holding the meeting or adjourned meeting, as the case may be, at which he 
proposes to vote, he shall satisfy the Directors of his right to any security in consequence of the death 
or bankruptcy of any member unless the Directors shall have previously admitted his right to vote in 
respect thereof. 

  
77. Objection to qualification of voter 
  
77.1 No objection shall be raised to the qualification of any voter except at the meeting or adjourned 

meeting at which the vote objected to is given or tendered, and every vote not disallowed at such 
meeting shall be valid for all purposes. If any votes, which ought not to have been counted, or which 
could have been rejected, are counted, such error shall not vitiate the result of the voting unless it is 
pointed out at the same meeting or at any adjournment thereof, and unless, in the opinion of the 
chairperson at the meeting or any adjournment thereof as the case may be, it shall be of sufficient 
magnitude to vitiate the result of the voting. The decision of the chairperson shall be final and 
conclusive. 

  
78. Appointment of proxies 
  
78.1 Every member who is entitled to attend and vote at a general meeting or a meeting of members or at 

a meeting of any class of members of the Company [including authorised nominees as defined under 
the Central Depositories Act and exempt authorised nominees which hold ordinary shares in the 
Company for multiple beneficial owners in one securities account (“omnibus account”)], shall be 
entitled to appoint any person as his proxy to exercise all or any of his rights to attend, participate, 
speak and vote at the such meetings. 

  
78.2 Subject to the Applicable Laws, and other provisions in this Constitution: 
  
 78.2.1 the Board may limit the number of proxies which may be appointed by each member; 
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 78.2.2 unless otherwise determined by the Board, a member (including authorised nominee as 
defined under the Central Depositories Act) may appoint at least 1 proxy but not more than 
2 proxies in respect of each securities account it holds which is credited with ordinary 
shares of the Company, to attend, participate, speak and vote at the same meeting. The 
appointment of 2 proxies in respect of any particular securities account shall be invalid 
unless the member specifies the proportion of its holding to be represented by each proxy; 
and 

   
 78.2.3 where a member is an exempt authorised nominee [refers to an 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] 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. 

   
78.3 Where a member entitled to vote on a resolution has appointed more than 1 proxy, the proxies shall 

only be entitled to vote on any question at any general meeting on poll provided that the member 
specifies the proportion of his holdings to be represented by each proxy. 

  
79. Instrument of appointment of proxy (or any like expression) 
  
79.1 Subject to the Applicable Laws, a proxy shall be appointed by using an instrument appointing a proxy 

(or any like expression) or in any other way, and subject to any terms and conditions as prescribed 
or approved by the Board. For example, the Board may, subject to the Applicable Laws, decide that 
a proxy can be appointed using electronic means or by means of a website. 

  
79.2 The instrument appointing a proxy shall be in writing under the hand of the appointor or of his 

attorney duly authorised in writing or, if the appointor is a corporation, either under the corporation’s 
common seal or under the hand of an officer or attorney duly authorised. The Board, may but shall 
not be bound to, require evidence of the authority of any such attorney or officer. The instrument 
appointing a proxy shall be deemed to confer authority on the appointed proxy to demand or join in 
demanding a poll. 

  
80. Delivery of instruments appointing proxies 
  
80.1 The instrument appointing a proxy or proxy form and the power of attorney or other authority, if any, 

under which it is signed or a copy of that power or authority, certified by an advocate and solicitor 
or where the member is a body corporate, the copy of the power or authority may also be certified by 
an authorised officer of that member, shall be deposited at the registered office of the Company or at 
such other place as is specified for that purpose in the notice convening the meeting, not less than 48 
hours before the time appointed for holding the meeting or adjourned meeting at which the person 
named in the instrument proposes to vote or in the case of a poll, not less than 24 hours before the 
time appointed for the taking of the poll as may be provided or permitted under the Applicable Laws, 
and in default the instrument of proxy or proxy form shall not be treated as valid. 

  
81. Termination of proxies 
  
81.1 The termination of proxy shall be in accordance with the Applicable Laws. 
  
82. Validity of vote given under proxy 
  
82.1 A vote given in accordance with the terms of an instrument of proxy or attorney or authority shall be 

valid, notwithstanding the previous death or unsoundness of mind of the principal or revocation of 
the instrument of proxy or attorney or authority under which the instrument of proxy was executed, 
or the transfer of the share in respect of which the instrument of proxy is given, if no intimation in 
writing of such death, unsoundness of mind, revocation or transfer as aforesaid has been received by 
the Company at its registered office before the commencement of the meeting or adjourned meeting 
or in the case of a poll before the time appointed for the taking of the poll, at which the instrument of 
proxy is used. 
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83. Corporate representative 
  
83.1 Subject to the Act, any corporation which is a member, may by resolution of its directors or other 

governing body, authorise such person as it thinks fit to act as its representative either at a particular 
meeting or at all meetings of the Company or of any class of members and a person so authorised 
shall in accordance with his authority and until his authority is revoked by the corporation be entitled 
to exercise the same powers on behalf of the corporation as the corporation could exercise if it were 
an individual member of the Company.  

  
MEMBERS’ RESOLUTION IN WRITING 

  
84. Members’ resolution in writing 
  
84.1 Subject to the provisions of the Act, a resolution (whether ordinary or special resolution) in writing 

signed by all the members of the Company or their agents authorised in writing shall (except where 
a meeting is prescribed by the Act) for the time being entitled to receive notice of, and to attend and 
vote at general meetings or meeting of members of the Company shall be valid and effective as if the 
same has been passed at a general meeting of the Company duly convened and held. Any such 
resolution may consist of several documents in the like form, each signed by one or more members. 
Any such document may be accepted as sufficiently signed by one or more members if so transmitted 
to the Company by any technology purporting to include a signature and/or electronic or digital 
signature of the member or members. 

  
DIRECTORS 

  
85. Number of Directors and proceedings in case of vacancies 
  
85.1 Unless and until the Company shall by ordinary resolution otherwise resolve, the number of Directors 

of the Company shall not be less than 2 or more than 9 (excludes alternate directors). 
  
85.2 The remaining Director may continue to act notwithstanding any vacancy in their body, but if and so 

long as their number is reduced below the minimum number fixed by or pursuant to this Constitution, 
the remaining Director may, except in an emergency, act only for the purpose of increasing the 
number of Directors to such minimum number, or to summon a general meeting of the Company. 

  
85.3 The Directors shall have power at any time, and from time to time, to appoint any person to be a 

Director, either to fill a casual vacancy or as an addition to the existing Directors, but so that the total 
number of Directors shall not at any time exceed the number fixed in accordance with this 
Constitution. Any Director so appointed shall hold office only until the next annual general meeting 
to be held following his appointment and shall then be eligible for re-election if he is not disqualified 
under the Applicable Laws but shall not be taken into account in determining the Directors who are 
to retire by rotation at that meeting. 

  
86. Rotation and retirement of Directors 
  
86.1 An election of Directors shall take place each year. At the first annual general meeting of the 

Company all the Directors shall retire from office, and at the annual general meeting in every 
subsequent year, 1/3 of the Directors for the time being, or, if their number is not 3 or a multiple of 
3, then the number nearest to 1/3 shall retire from office PROVIDED ALWAYS that all the Directors 
shall retire from office once at least in each 3 years but shall be eligible for re-election if he is or they 
are not disqualified under the Applicable Laws. A retiring Director shall retain office until the close 
of the meeting at which he retires. 
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87. Selection of Directors to retire 
  
87.1 The Directors to retire in each year shall be those who have been longest in office since their last 

election, but as between persons who became Directors on the same day those to retire shall (unless 
they otherwise agree among themselves) be determined by lot. The length of time a Director has been 
in office shall be computed from his last election or appointment when he has previously vacated 
office. 

  
88. Notice of intention to appoint Director 
  
88.1 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 for election has, at least 11 clear days 
before the meeting, left at the registered office of the Company a notice in writing duly signed by the 
nominee, giving his consent to the nomination and signifying his candidature for the office, or the 
intention of such member to propose him for election, provided that in the case of a person 
recommended by the Directors for election, 9 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 7 days before the meeting at which the election is to take place. 

  
89. Retiring Director deemed to be re-appointed 
  
89.1 The Company at the meeting at which a Director so retires may fill the vacated office by electing a 

person thereto. Unless at that meeting it is expressly resolved not to fill the vacated office or that the 
number of Directors shall be reduced accordingly or a resolution for the re-election of the Director 
retiring at that meeting is put to the meeting and lost or some other person is elected a Director in 
place of the retiring Director, the retiring Director shall, if offering himself for re-election and not 
being disqualified under the Applicable Laws from holding office as a Director, be deemed to have 
been re-elected. A retiring Director shall be deemed to have offered himself for re-election unless he 
has given notice in writing to the Company that he is unwilling to be re-elected. 

  
90. Separate motion for appointment of Directors 
  
90.1 At any general meeting at which more than 1 Director is to be elected, each candidate shall be the 

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

  
91. Vacation of office of Directors 
  
91.1 The office of a Director shall, ipso facto, be vacated if the Director: 
  
 91.1.1 becomes bankrupt or makes any arrangement or composition with his creditors generally 

during his term of office; 
   
 91.1.2 becomes prohibited from being a Director by reason of any order made under the 

Applicable Laws or contravenes Section 198 of the Act; 
   
 91.1.3 ceases to be or is prohibited from being a Director by virtue of the Applicable Laws; 
   
 91.1.4 becomes of unsound mind or a person whose estate is liable to be dealt with in any way 

under the law relating to mental disorder, during his term of office; 
   
 91.1.5 resigns his office by notice in writing under his hand to the Company; 
   
 91.1.6 absents from more than 50% of the total Board of Directors’ meetings held during a 

financial year, unless approval is sought and obtained from the Exchange;  
   
 91.1.7 dies; or 
   
 91.1.8 otherwise vacates his office in accordance with this Constitution. 
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92. Removal of Directors 
  
92.1 The Company may by ordinary resolution of which special notice has been given in accordance with 

the Act, remove any Director before the expiration of his period of office, notwithstanding any 
provisions of this Constitution or of any agreement between the Company and such Director, but 
without prejudice to any claim he may have for damages for breach of any such agreement. The 
Company may by an ordinary resolution appoint another person in place of the Director so removed 
and the person so appointed shall be subject to retirement by rotation at the same time as if he had 
become a Director on the day on which the Director in whose place he is appointed was last elected 
a Director. In default of any such appointment, the vacancy so arising, may be filled by the Directors 
as a casual vacancy. 

  
93. Directors’ remuneration and reimbursement of expenses 
  
93.1 Subject to the Applicable Laws, the fees of the Directors shall from time to time be determined by 

an ordinary resolution of the Company in general meeting, and shall (unless such resolution otherwise 
provides) be divisible among the Directors as they may agree, or failing agreement, equally, except 
that any Director who shall hold office for part only of the period in respect of which such fees are 
payable shall be entitled to rank in such division for a proportion of the fees related to the period 
during which the Director has held office PROVIDED ALWAYS that: 

   
 93.1.1 salaries payable to executive Director(s) may not include a commission on or percentage 

of turnover; 
   
 93.1.2 fees payable to non-executive Directors shall be a fixed sum and not by a commission on 

or percentage of profits or turnover; 
   
 93.1.3 fees of directors, and any benefits payable to directors shall be subject to annual 

shareholders’ approval at a general meeting; and 
   
 93.1.4 any fee paid to an alternate Director shall be agreed between himself and the Director 

nominating him and shall be paid out of the remuneration of the latter. 
  
93.2 The Directors shall be entitled to be reimbursed for all travelling or such reasonable expenses as may 

be incurred in attending and returning from meetings of the Board or of any committee of the 
Directors or meetings of members or otherwise howsoever in or about the business of the Company 
in the course of the performance of their duties as Directors. 

  
93.3 If by arrangement with the Directors, any Director shall perform or render any special duties or 

services outside his ordinary duties as a Director in particular without limiting to the generality of 
the foregoing if any Director being willing shall be called upon to perform extra services or to make 
any special exertions in going or residing away from his usual place of business or residence for any 
of the purposes of the Company or in giving special attention to the business of the Company as a 
member of a committee of Directors, the Company may pay him special remuneration, in addition to 
his Director’s fees, and such special remuneration may be by way of a fixed sum, or otherwise as 
may be arranged. 

  
POWERS AND DUTIES OF DIRECTORS 

  
94. General power of the Company vested in Directors 
  
94.1 The business and affairs of the Company shall be managed by Directors or under the direction of the 

Board who may pay all expenses incurred in promoting and registering the Company. The Board has 
all the powers necessary for managing and for directing and supervising the management of the 
business and affairs of the Company and exercise all such powers of the Company as are not by this 
Constitution or by the Applicable Laws required to be exercised by the Company in general meeting, 
subject nevertheless, to any of this Constitution, to the provisions of the Applicable Laws, and to 
such regulations, not being inconsistent with this Constitution or the provisions of the Applicable 
Laws as may be prescribed by the Company in general meeting but no regulation made by the 
Company in general meeting shall invalidate any prior act of the Directors which would have been 
valid if such regulation had not been made. 
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95. Directors’ borrowing powers 
  
95.1 Subject to the Applicable Laws, the Directors may from time to time at their discretion raise or 

borrow for the purpose of the Company such sums of money as they think proper and may also raise 
or secure the payment of such money in such manner and upon such terms and conditions in all 
respects as they think fit, and in particular by the issue of debentures or debenture stock of the 
Company, charged upon all or any part of the property of the Company (both present and future) 
including uncalled capital, or by means of charges, mortgages, bonds and dispositions in security or 
bonds or cash deposit, with or without power of sale, and upon such other terms and conditions as 
the Directors shall think fit. 

  
96. Power to maintain funds 
  
96.1 The Directors may procure the establishment and maintenance of any noncontributory or contributory 

pension or superannuation fund or life assurance scheme for the benefit of, and pay, provide for or 
procure the grant of donations, gratuities, pensions, allowances, benefits or emoluments to any 
persons who are or who shall have been at any time in the employment or service of the Company or 
any subsidiary or associated company or to any persons who are or who have been a Director or other 
officer of and holds or have held salaried employment in the Company or any subsidiary or associated 
company, or the spouses, widows, widowers, families or dependents of any such persons. The 
Directors may also procure the establishment of subsidy or subscription and support to any 
institutions, association, clubs, funds or trusts calculated to be for the benefit of any such persons as 
aforesaid, and subscriptions or guarantees charitable or benevolent objects or for any exhibitions or 
for any public, general or useful object,  PROVIDED that any Director holding such salaried 
employment shall be entitled to retain any benefit received by him hereunder subject only where the 
Act requires, to proper disclosure to the members of the Company in general meeting. 

  
97. Appointment of attorneys 
  
97.1 The Directors may from time to time by power of attorney under the Seal appoint any corporation, 

firm or person or body of persons, whether nominated directly or indirectly by the Directors to be the 
attorney/attorneys 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 delegate all 
or any of the powers, authorities and discretion vested in him. 

  
98. Power to execute companies’ documents, cheques and receipts 
  
98.1 Subject to the Applicable Laws, the Company’s documents shall be executed, as the case may be, in 

such manner and by such person as the Directors shall from time to time determine. 
  
98.2 All cheques, promissory notes, drafts, bills of exchange, and other negotiable or transferable 

instruments, and all receipts for moneys 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 determine 
by resolution from time to time. 

  
99. Power to establish committees, local boards, and etc 
  
99.1 The Board may establish any committees, local boards, or any 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 committees, local boards, or any agencies, and may fix their remuneration and may delegate 
to any committees, local boards, or agencies any of the powers, authorities and discretion vested in 
the Board with power to sub-delegate and may authorise the members of any committees, local 
boards or agencies to fill any vacancy therein, and to act notwithstanding vacancies, and any such 
appointment or delegation may be made upon such terms and subject to such conditions as the Board 
may think fit, and the Board may remove any person so appointed and may annul or vary any such 
delegation, but no person dealing in good faith and without notice of any such annulment or variation 
shall be affected thereby. 
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100. Director may hold other office of profit 
  
100.1 A Director may hold any other office or place of profit under the Company (other than the office of 

auditor) in conjunction with his office of Director for such period and on such terms as the Directors 
may determine. No Director or intending Director shall be disqualified by his office from contracting 
with the Company, nor shall any contract or arrangement entered into by or on behalf of any company 
in which any Director is in any way interested, be liable to be avoided, nor shall any Director so 
contracting or being so interested be liable to account to the Company for any profit realised by any 
such contract or arrangement by reason of such Director holding that office, or of the fiduciary 
relation thereby established PROVIDED ALWAYS that the provisions of the Applicable Laws and 
this Constitution are complied with. 

101. Director may act in a professional capacity 
  
101.1 A Director may act by himself or his firm in a professional capacity for the Company, and he or his 

firm shall be entitled to remuneration for professional services as if he were not a Director provided 
that nothing herein contained shall authorise a Director or his firm to act as auditor of the Company. 

  
102. Directors to act honestly and use reasonable care, skill and diligence 
  
102.1 A Director shall at all times exercise his powers for a proper purpose, in good faith and in the best 

interest of the Company and shall act honestly and use reasonable care, skill and diligence in the 
discharge of the duties of his office and shall not make use of any information acquired by virtue of 
his position to gain directly or indirectly an improper advantage for himself or for any other person 
or to cause detriment to the Company. 

  
103. General duty to make disclosure 
  
103.1 Every Director shall give notice to the Company of such events and matters relating to him as may 

be necessary or expedient to enable the Company and its officers to comply with the requirements of 
the Applicable Laws. 

  
PROCEEDINGS OF DIRECTORS 

  
104. Not applicable of Third Schedule of the Act 
  
104.1 The provisions set out in the Third Schedule of the Act shall not govern the proceedings of the Board. 
  

 
105. Meeting of Directors 
  
105.1 The Directors may meet together for the despatch of business, adjourn and otherwise regulate their 

meetings as they think fit. A Director may at any time and the Secretary shall on his requisition 
summon a meeting of the Directors. Directors may participate in a meeting of the Directors by means 
of a conference telephone, video or similar electronic tele-communicating equipment by means of 
which all persons participating in the meeting can hear each other and participate throughout the 
duration of the communication between the Directors and participation in a meeting pursuant to this 
provision shall constitute presence in person at such meeting. 

  
106. Notice of Directors’ meeting 
  
106.1 A meeting of Directors may be convened by serving at least 7 days’ written notice or any shorter 

notice period subsequently agreed upon, stating the date, time and place of meeting and the matters 
to be discussed, to each of the Directors, unless such requirements is waived by them.  

  
106.2 An irregularity in the notice of a meeting of Directors is waived if majority Directors entitled to 

receive notice of the meeting attend the meeting without objection to the irregularity. 
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107. Quorum of meeting of Directors 
  
107.1 The quorum necessary for the transaction of the business of the Directors shall be fixed by the 

Directors from time to time and unless so fixed, the quorum shall comprise 2 Directors of the 
Company, and a meeting of the Directors for the time being at which a quorum is present shall be 
competent to exercise all or any of the powers, authorities and discretions by or under this 
Constitution vested in or exercisable by the Directors generally. 

  
108. Chairperson of the Board 
  
108.1 The Directors may from time to time elect 1 of their numbers as chairman of the Board and if desired, 

a deputy chairman and determine the period for which he is or they are to hold office. Such chairman, 
or deputy chairman or if so decided by the Board, any one of its Directors may preside as the 
chairperson at any of the meetings of Directors. 

  
109. Chairman to have a casting vote 
  
109.1 Subject to this Constitution, any question arising at any meeting of the Directors shall be decided by 

a majority of votes, each Director having 1 vote and a determination by a majority of the Directors 
shall for all purposes be deemed a determination of the Directors. 

  
109.2 In case of an equality of votes, the chairman of the Board meeting shall have a second or casting vote 

EXCEPT where: (a) only 2 of the Directors form a quorum and only such Directors are present at the 
meeting or (b) where only 2 of the Directors are competent to vote on the question in issue, 
whereupon the resolution shall be deemed not to have been passed, without affecting any other 
businesses at the meeting. 

  
110. Disclosure of interest and restriction on discussion and voting 
  
110.1 Every Director shall comply with the provisions of the Applicable Laws in connection with the 

disclosure of his interest in any contract or proposed contract with the Company and in connection 
with the disclosure of the fact and the nature, character and extent of any office or possession of any 
property and in connection with the disclosure of his interest in the shareholdings and other securities 
of the Company, whereby whether directly or indirectly, the duties or interests might be in conflict 
with his duties or interests as Director of the Company. A Director shall not participate in the 
deliberations and voting in respect of any contract or proposed contract or arrangement in which he 
is directly or indirectly interested (and if he shall do so his vote shall not be counted). 

  
110.2 Subject to the Applicable Laws and this Constitution, a Director shall not participate in any discussion 

or vote in respect of any contract or proposed contract or arrangement in which he has directly or 
indirectly, an interest (and if he shall do so his vote shall not be counted) nor shall his vote be counted 
for the purpose of any resolution regarding the same. 

  
110.3 A Director may vote in respect of any arrangement for giving the Director himself or any other 

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 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 or any other Director has assumed responsibility in whole or in part under a guarantee or 
indemnity or by a deposit of a security. 

  
110.4 A Director notwithstanding his interest may, provided that none of the other Directors present 

disagree, be counted in the quorum present at any meeting whereat he or any other Director is 
appointed to hold office or place of profit under the Company or whereat the Directors resolve to 
exercise any of the rights of the Company (whether by the exercise of voting rights or otherwise) to 
appoint or concur in the appointment of a Director to hold any office or place of profit under any 
other company or whereat the terms of such appointment as hereinafter mentioned are considered or 
where any decision is taken upon any contract or arrangement which he is in any way interested 
provided always that he has complied with Section 221 and all other relevant provisions of the Act 
and this Constitution. 
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DIRECTORS’ RESOLUTIONS IN WRITING 
  
111. Directors’ resolutions in writing 
  
111.1 A resolution in writing, signed by a majority of the Directors shall be as valid and effectual for all 

purposes as a resolution passed at a meeting of the Directors duly convened and held. Any such 
resolution may consist of several documents in like form, each signed by 1 or more Directors. A 
resolution herein may be signed or approved by letter, electronic mail, telegram, telex, telefax or all 
other electronic communication by the Directors. An Alternate Director may sign such resolution on 
behalf of his appointer. 

  
ALTERNATE DIRECTOR 

  
112. Appointment and removal of alternate director 
  
112.1 Each Director shall have power from time to time to nominate any person to act as his alternate 

provided that: (i) such person is not a Director of the Company, (ii) such person does not act as an 
alternate for more than one Director of the Company, (iii) the appointment is approved by a majority 
of the other members of the Board, and (iv) any fee paid by the Company to an alternate Director 
shall be deducted from that Director's remuneration. The Director may at his discretion terminate or 
remove such alternate Director and appoint another in his place, if any. 

  
112.2 An alternate Director shall (except as regards power to appoint an alternate Director and 

remuneration) be subject in all respects to the terms and conditions existing with reference to the 
other Directors and shall be entitled to receive notices of all meetings of the Directors and to attend, 
speak and vote and to perform all the functions of his appointor at any such meeting at which his 
appointor is not present. 

  
112.3 A Director shall not be liable for the acts and defaults of any alternate Director appointed by him. 
  
112.4 If a Director making any such appointment as aforesaid shall cease to be a Director (otherwise than 

by reason of vacating his office at a meeting of the Company at which he is re-elected), the person 
appointed by him as an alternative Director shall thereupon cease to be an alternate Director. 

  
112.5 An alternate Director shall not be taken into account in reckoning the minimum or maximum number 

of Directors allowed for the time being but he shall be counted for the purpose of reckoning whether 
a quorum is present at any meeting of the Directors attended by him at which he is entitled to vote. 

  
EXECUTIVE DIRECTOR AND/OR MANAGING DIRECTOR 

  
113. Appointment and removal of executive director or managing director 
  
113.1 The Directors may from time to time appoint 1 or more of their body to the office of executive director 

and/or managing director of the Company for such period and on such terms as they think fit and 
may from time to time (subject to the provisions of any contract between him and the Company, if 
any) remove or dismiss him from office and appoint another in his place. 

  
113.2 The remuneration of executive director or managing director shall (subject to the provisions of any 

contract between him or them and the Company, if any) from time to time be fixed by the Directors, 
and may be by way of fixed salary, or commission or participation in profits of the Company or by 
any or all of these modes or otherwise as the Directors may determine. 

  
113.3 Executive directors or managing director shall (subject to the provisions of any contract between him 

or them and the Company, if any) be subject to the same provisions as the resignation and removal 
as the other Directors of the Company and if he ceases to hold the office of Director shall ipso facto 
and immediately cease to be an executive director or a managing director as the case maybe. 
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114. Power of executive director or managing director 
  
114.1 The Board may control, entrust to and confer upon the executive directors or the managing director 

any of the powers exercisable by the Directors upon such terms and conditions and with such 
restrictions as the Directors may think fit and either collaterally with or to the exclusion of the 
Directors’ own powers and may from time to time revoke, withdraw, alter or vary all or any of these 
powers. 

  
SECRETARY 

  
115. Appointment and dismissal of a Secretary 
  
115.1 The Secretary shall, in accordance with the Act, be appointed by the Directors for such term, at such 

remuneration, and upon such terms and conditions as the Directors think fit and any Secretary so 
appointed may be dismissed by the Directors but without prejudice to any claim he or they may have 
for damages for breach of any contract of service with the Company.  

  
115.2 If the Secretary resigns from his office by giving a notice in writing to the Board left at the registered 

office of the Company, he shall then cease to be the Secretary of the Company. The Board shall 
appoint another person as Secretary within 30 days of receipt of the outgoing Secretary’s notice of 
resignation in compliance with the Act. 

 
AUDITORS 

  
116. Appointment and removal of auditors 
  
116.1 The auditors of the Company shall be appointed and their duties be regulated or be removed from 

office in accordance with the provisions of the Act. 
  

INDEMNITY AND INSURANCE FOR OFFICERS AND AUDITORS 
  
117. Indemnity for the officers and auditors of the Company 
  
117.1 Subject to the provisions of the Applicable Laws, every Director, manager, auditor, Secretary and 

other officers (as defined in the Act) for the time being of the Company shall be indemnified out of 
the assets of the Company against any liability incurred by him and the Company may effect 
insurance for such persons on such liability. 

  
118. Liability 
  
118.1 No Director or other officer of the Company shall be liable for the acts, receipts, neglects or defaults 

of any other Director or officer or for joining in any receipt or other act for conformity, or for any 
loss or expense happening to the Company through the insufficiency or deficiency of title to any 
property acquired by order of the Directors for and on behalf of the Company or for the insufficiency 
or deficiency of any security in or upon which any of the moneys of the Company shall be invested 
or for any loss or damage arising from the bankruptcy, insolvency or tortuous act of any person with 
whom any moneys, securities or effects shall be deposited, or for any loss, damage or misfortune 
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, default, breach of duty, breach of trust or dishonesty 
of which he may be guilty in relation to the Company. 
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NOTICES 
  
119. Service of notices 
  
119.1 A notice required for meetings or any other document may be given by the Company to any member 

or Director or other entitled person as provided in the Act and/or this Constitution either personally 
or by sending it by post to him in a prepaid letter addressed to him at his registered address or service 
address as appearing in the register of members or the Record of Depositors or the register of 
Directors, as the case may be in Malaysia or to the address, if any, within Malaysia supplied by him 
to the Company for the giving of notices or other document to him. Such notice or other document 
may also be served by the Company on any member or Director or entitled person via electronic form 
or other means of communications (such as electronic mail, CD-ROM, facsimile and etc) to the 
address or contact details provided by the member or Director or entitled person to the Company as 
the address to which notices or documents may be sent by such means, or by publishing on a website. 
Notwithstanding this, any member shall have the right to request for hard copy of the notice or 
documents free of charge on application at the registered office of the Company. 

  
119.2 Any notice or documents required by a court of law or otherwise required or allowed to be given by 

the Company to the members or any of them, and not expressly provided for by this Constitution or 
which cannot for any reason be served in the manner referred to in this Constitution shall be 
sufficiently given to the members or any of them if given by advertisement, and any notice required 
to be or which may be given by advertisement, shall be deemed to be duly advertised once in a daily 
newspaper circulating in Malaysia. 

  
120. When service deemed effected 
  
120.1 Any notice or other document sent by post shall be deemed to have been served by properly 

addressing, prepaying, and posting a letter containing the notice, and to have been effected in the 
case of a notice of a meeting on the day after the date of its posting, and in any other case at the time 
at which the letter would be delivered in the ordinary course of post. 

  
120.2 A notice or other document served via electronic form or other means of communications shall be 

deemed given when such notice or other document served via electronic form or other means of 
communications is sent.  

  
120.3 Any notice or other document shall be deemed to have been served by making it available on a 

website and with written notification be made to the members or Directors or other entitled persons 
in accordance with the Applicable Laws. 

  
121. Notice in case of death or bankruptcy 
  
121.1 A notice may be given by the Company to the person entitled to a share in the death or bankruptcy 

of a member by sending it through the post in a prepaid letter addressed to him by name, or by the 
title of representatives of the deceased, or assignee of the bankrupt, or by any like description, at the 
address, if any, supplied for the purpose by the person claiming to be so entitled, or (until such an 
address has been so supplied) by giving the notice in any manner in which the same might have been 
given if the death or bankruptcy had not occurred. 

  
122. Persons entitled to notices 
  
122.1 Notice of every general meeting shall be given in any manner hereinbefore mentioned to: (i) every 

member; (ii) every person 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; (iii) the auditors for the time being 
of the Company; (iv) every Director; and (v) every Exchange on which the Company is listed and 
any other relevant regulatory authorities.  

  
122.2 Save as otherwise provided in the Act or in this Constitution, no other person shall be entitled to 

receive notices of general meetings or meeting of members. 
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RECORDS OF RESOLUTIONS AND MEETINGS 
  
123. Proper keeping of records of resolution and minutes 
  
123.1 The Company shall in accordance with provisions of the Act, keep its records comprising, inter-alia:  
   
 123.1.1 all resolution of members passed otherwise than at the general meeting; 
   
 123.1.2 minutes of all proceedings of general meetings; 
   
 123.1.3 all resolutions passed otherwise than at the meeting of Directors and of committees of 

Directors; and 
   
 123.1.4 minutes of all proceedings of the meetings of Directors and of committees of Directors; 
   
123.2 Such minutes shall be signed by the chairman of the meeting at which the proceedings were held or 

by the chairman of the next succeeding meeting and if so signed, shall be conclusive evidence without 
any further proof of the facts thereon stated. 

  
123.3 The books containing the minutes of proceedings of any general meeting shall be kept by the 

Company at its registered office, and shall be open to the inspection of any member without charge. 
  

STATUTORY REGISTERS 
  
124. Proper keeping of statutory registers 
  
124.1 The Company shall keep all its statutory registers (including but not limited to the registers of 

members, directors, managers, secretaries, substantial shareholders, directors’ shareholdings, 
mortgages and etc) as required to be kept under the Act in the manner and at the appropriate places 
as prescribed by the Act, and such registers shall be open to the inspection of any member without 
charge and to any other person on payment for each inspection of a fee as determined by the Board. 

  
125. Form of registers, etc 
  
125.1 Any register, index, minute book, book of account or other book required by this Constitution or the 

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

  
FINANCIAL STATEMENTS AND ACCOUNTING RECORDS 

  
126. Proper keeping of financial statements and accounting records 
  
126.1 The Board and managers of the Company shall cause proper books of accounting and other records 

which will sufficiently explain the financial position or operations of the Company including its 
subsidiaries, to be kept, and shall distribute copies of financial statements and other documents as 
required by the Act and shall from time to time determine whether and to what extent and at what 
times and places and under what conditions or regulations the accounting and other records of the 
Company or any of them shall be open to the inspection of members not being Directors and no 
member (not being a Director) shall have any right of inspecting any account or book or paper of the 
Company except as conferred by statute or authorised by the Board or by the Company in a general 
meeting. Subject always to the provisions of the Act, the books of account or records of operations 
shall be kept at the Company's registered office or at such other place as the Board thinks fit and shall 
always be open to inspection by the Board. 
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127. Preparation and issuance of audited financial statements and Directors’ report 
  
127.1 A copy of the reports by the Directors and auditors of the Company, the profit and loss accounts, 

balance sheets and group accounts (if any) (including all documents required by law to be annexed 
or attached to all or any of them) shall be sent (not later than 6 months or any other time as may be 
prescribed by the Applicable Laws after the close of the financial year and at least 21 days before the 
date of general meeting at which they are to be laid) to all members, holders of debentures and all 
other persons entitled to receive notices of general meetings under the Act or this Constitution. The 
interval between the close of a financial year of the Company and the issue of the annual audited 
financial statements, the directors’ and auditors’ reports shall not exceed 4 months or any other time 
as may be prescribed by the Applicable Laws. The requisite number of copies of each such document 
as may be required by the Exchange upon which the Company’s shares may be listed shall at the 
same time be likewise sent to each Exchange, PROVIDED that this Clause shall not require a copy 
each of these documents to be sent to any person whose address the Company is not aware of, but 
any entitled person to whom a copy each of these documents has not been sent, shall be entitled to 
receive a copy each free of charge on application be made to the registered office of the Company. 

  
DIVIDEND AND RESERVES 

  
128. Distribution out of profit if the Company is solvent 
  
128.1 Subject to the provisions of the Act, the Company may only make a distribution to the members out 

of profits of the Company available if the Company is solvent, and no dividend shall be paid in excess 
of the amount recommended by the Directors. 

  
129. Apportionment of profits 
  
129.1 The profits of the Company available for dividend and determined to be distributed shall be applied 

in the payment of dividends to the members in accordance with their respective rights and priorities.  
  
130. Declaration and payment of dividends 
  
130.1 The Company in general meeting may declare dividends. 
  
130.2 The Board may also from time to time declare and authorise to pay to the members such dividends 

as appear to the Directors to be justified by the profits of the Company. If at any time the share capital 
of the Company is divided into different classes, the Directors may pay such dividends in respect of 
those shares in the capital of the Company which confer on the holders thereof deferred or non-
preferential rights with regard to dividend and provided that the Directors act bona fide, they shall 
not incur any responsibility to the holder of shares conferring any preferential rights for any damage 
that they may suffer by reason of the payment of a dividend on any shares having deferred or non-
preferential rights. The Directors may also pay half-yearly or at other suitable intervals to be settled 
by them, any dividend which may be payable at a fixed rate if they are of the opinion that the profits 
justify the payment. 

  
131. Dividends prorated on amounts paid up on shares 
  
131.1 Subject to the rights of holders of shares with special rights as to dividend (if any), all dividends shall 

be declared and paid according to the amounts paid up on the shares in respect whereof the dividends 
are paid, but no amount paid up on a share in advance of calls shall be treated for the purposes of this 
Clause as paid up on the share. All dividends shall be apportioned and paid pro-rata according to the 
amounts paid up on the shares during any portion or portions of the period in respect of which the 
dividend is paid except that if any share is issued on terms providing that it shall rank for dividend 
as if paid up (in whole or in part) as from a particular date, such share shall rank for dividend 
accordingly. 
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132. Dividend in specie 
  
132.1 The Company may declare dividend or bonus, upon the recommendation of the Directors, by ordinary 

resolution, direct payment of such dividend or bonus either in whole or in part by the distribution of 
specific assets and in particular of paid-up shares, debentures, debenture stocks of any other company 
or in any one or more of such ways, and the Directors shall give effect to such resolution. Where any 
difficulty arises in regard to such distribution, the Directors may settle the same as they think 
expedient and in particular, may issue fractional certificates, and fix the value for distribution of such 
specific assets or any part thereof and may determine that cash payments shall be made to any 
members based upon the value so fixed in order to adjust the rights of all parties and may vest any 
such specific assets in trustees as may seem expedient to the Directors. 

  
133. No interest on dividend 
  
133.1 No dividends or other moneys payable in respect of a share shall bear interest against the Company 

unless otherwise provided by the rights attached to the share. 
  
134. Power to carry profits to reserves 
  
134.1 The Board may, before authorising distribution of any dividend, set aside out of the profits of the 

Company such sums as they think proper as reserves which shall, at the discretion of the Board, be 
applicable for any purpose to which the profits of the Company may be properly applied, and pending 
any such application may, at the like discretion, either be employed in the business of the Company 
or be invested in such investments (other than shares in the Company) as the Board may from time 
to time think fit (including purchasing shares in the Company to the extent and in the manner allowed 
by the Act) and may from time to time vary or realise such investments and dispose of all or any part 
thereof for the benefit of the Company, and may divide any reserve fund into such special funds as it 
thinks fit, with all power to employ the assets constituting the reserve fund in the business of the 
Company and without being bound, keep the same separate from the other assets. The Board may 
also without placing the same to reserve carry forward any profits which they may think prudent not 
to divide. 

  
135. Unclaimed dividends may be disposed of under Unclaimed Moneys Act 1965 
  
135.1 All dividends unclaimed for 1 year after having been declared may be disposed of in accordance with 

the provisions of the Unclaimed Moneys Act 1965. The payment by the Directors of any unclaimed 
dividend or other moneys payable in respect of a share into a separate account shall not constitute the 
Company a trustee in respect thereof and any dividend unclaimed after a period of 6 years from the 
date of declaration of such dividend shall be dealt with in accordance with the provisions of the 
Unclaimed Moneys Act 1965. 

  
136. Dividend due may be retained until registration 
  
136.1 The Board may retain the dividend payable upon shares in respect of which any person is under the 

provisions as to the transmission of shares hereinbefore contained entitled to become a member, or 
which any person is under those provisions entitled to transfer, until such person shall become a 
member in respect of such shares or shall transfer the same. 

  
137. Mode of payment 
  
137.1 Any dividend, interest or other money payable in respect of the securities of the Company may be 

paid to the respective entitled holders by any manner as may be introduced and permitted from time 
to time by the Applicable Laws, and/or as deemed appropriate by the Board. Every such payment 
shall be made at the risk of the persons entitled to the money thereby represented. 
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138. Other mode of payment - Election to receive an allotment of ordinary shares in lieu of cash dividend  
  
138.1 Unless otherwise prohibited by the Applicable Laws, whenever the Directors or the Company in 

general meeting have resolved or proposed that a dividend (including an interim, final, special or 
other dividend) be paid or declared on the ordinary shares of the Company, the Directors may further 
resolve that members entitled to such dividend be entitled to elect to receive an allotment of ordinary 
shares credited as fully paid in lieu of cash in respect of the whole or such part of the dividend as the 
Directors may think fit. In such case, the following provisions shall apply: 

  
 138.1.1 the basis of any such allotment shall be determined by the Directors; 
   
 138.1.2 the Directors shall determine the manner in which members shall be entitled to elect to 

receive an allotment of ordinary shares credited as fully paid in lieu of cash in respect of 
the whole or such part of any dividend in respect of which the Directors shall have passed 
such a resolution as aforesaid, and the Directors may make such arrangements as to the 
giving of notice to members, providing for forms of election for completion by members 
(whether in respect of a particular dividend or dividends or generally), determining the 
procedure for making such elections or revoking the same and the place at which and the 
latest date and time by which any forms of election or other documents by which elections 
are made or revoked must be lodged, and otherwise make all such arrangements and do all 
such things, as the Directors consider necessary or expedient in connection with the 
provisions of this Constitution; 

   
 138.1.3 the right of election may be exercised in respect of the whole of that portion of the dividend 

in respect of which the right of the election has been accorded provided that the Directors 
may determine, either generally or in any specific case, that such right shall be exercisable 
in respect of the whole or any part of that portion; and 

   
 138.1.4 the dividend (or that part of the dividend in respect of which a right of election has been 

accorded) shall not be payable in cash on ordinary shares in respect whereof the share 
election has been duly exercised (“Elected Ordinary Shares”) and in lieu and in satisfaction 
thereof ordinary shares shall be allotted and credited as fully paid to the holders of the 
Elected Ordinary Shares on the basis of allotment determined as aforesaid and for such 
purpose (notwithstanding any provision of this Constitution to the contrary), the Directors 
shall (i) capitalise and apply the amount standing to the credit of any of the Company’s 
reserve accounts or any sum standing to the credit of the profit and loss account or 
otherwise available for distribution as the Directors may determine, such sum as may be 
required to pay up in full the appropriate number of ordinary shares for allotment and 
distribution to and among the holders of the Elected Ordinary Shares on such basis, or (ii) 
apply the sum which would otherwise have been payable in cash to the holders of Elected 
Ordinary Shares towards payment of the appropriate number of ordinary shares for 
allotment and distribution to and among the holders of the Elected Ordinary Shares on 
such basis. 

  
138.2 The ordinary shares allotted pursuant to the last preceding Clause shall rank pari passu in all respects 

with the ordinary shares then in issue save only as regards participation in the dividend which is the 
subject of the election referred to above (including the right to make the election referred to above) 
or any other distributions, bonuses or rights paid, made, declared or announced prior to or 
contemporaneous with the payment or declaration of the dividend which is the subject of the election 
referred to above, unless the Directors shall otherwise specify. 

  
138.3 The Directors may do all acts and things considered necessary or expedient to give effect to such 

capitalisation pursuant to the provisions of Clause 138, with full power to make such provisions as 
they think fit in the case of fractional entitlements to ordinary shares (including, notwithstanding any 
provision to the contrary in this Clause, provisions whereby, in whole or in part, fractional 
entitlements are disregarded or rounded up or down, or whereby the benefit of fractional entitlements 
accrues to the Company rather than the members). 
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138.4 The Directors may, on any occasion when they resolve as provided in Clause 138, determine that the 

rights of election under that Clause shall not be made available to the persons who are registered as 
holders of ordinary shares in the register of members or the Record of Depositors, as the case may 
be, or in respect of ordinary shares the transfer of which is registered, after such date as the Directors 
may fix subject to such exceptions as the Directors think fit, and in such event the provisions of this 
Constitution shall be read and construed to such determination. 

  
138.5 The Directors may, on any occasion when they resolve as provided in Clause 138, further determine 

that no allotment of shares or rights of election for shares under that paragraph shall be made available 
or made to members whose registered addresses entered in the register of members or the Record of 
Depositors, as the case may be, is outside Malaysia or to such other members or class of members as 
the Directors may in their sole discretion decide and in such event the only entitlements of the 
members aforesaid shall be to receive in cash the relevant dividend resolved or proposed to be paid 
or declared. 

  
138.6 Notwithstanding the foregoing provisions of this Constitution, if at any time after the Directors’ 

resolution to apply the provisions of Clause 138 in relation to any dividend but prior to the allotment 
of ordinary shares pursuant thereto, the Directors shall consider that, by reason of any event or 
circumstance (whether arising before or after such resolution) or by reason of any matter whatsoever, 
it is no longer expedient or appropriate to implement that proposal, the Directors may at their absolute 
discretion and as they deem fit in the interest of the Company, cancel the proposed application of 
Clause 138. 

  
CAPITALISATION OF PROFITS OR RESERVES 

  
139. Power to capitalise profits or reserves 
  
139.1 The Company may, upon the recommendation of the Directors, by ordinary resolution resolve that it 

is desirable to capitalise any sum 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 accordingly that such sum be set free for the 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 amount 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 resolution. 

  
140. Power of applications of undivided profits 
  
140.1 Whenever such a resolution as aforesaid mentioned shall have been passed, the Directors shall make 

all appropriation and applications of the undivided profits resolved to be capitalised thereby, 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 provisions by the 
issue of fractional certificates or by payment in cash or otherwise as they think fit in the case of shares 
or debentures becoming distributable in fractions, and to authorise any person to enter on behalf of 
all the 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 by the Company on 
their behalf, by the application thereto of their respective proportions of the profits resolved 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. 
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SEAL 
  
141. Custody and authority to affix Seal 
  
141.1 The Directors shall provide for the safe custody of the Seal(s), which shall only be used pursuant to 

a resolution of the Directors, or a committee of the Directors authorised by the Directors on that 
behalf. Every instrument to which the Seal shall be affixed, shall be autographically signed by a 
Director and countersigned either by a second Director or by the Secretary or by another person 
appointed by the Directors for the purpose. 

  
142. Official seal for use abroad 
  
142.1 The Company may, as and when necessary, have for use abroad, an official seal in each country in 

which the Company transact business and such seal shall be a facsimile of the Common Seal of the 
Company with the addition on its face of the name of the place where it is to be used, and the person 
or persons as authorised by the Directors, who affixes any such official seal shall in writing under his 
hand, certify on the instrument to which it is affixed, the date on which and the place at which it is 
affixed. 

  
143. Official seal for share certificates, etc 
  
143.1 The Company may have an official seal, which shall be a facsimile of the Common Seal of the 

Company with the addition on its face of the words “Securities” pursuant to the Act. The official seal 
may be used for sealing certificates or other documents-of-title in respect of any shares, stocks, loan 
stock, debentures as defined in the Act, or other marketable securities created or issued by the 
Company, and the Directors may by resolution determine that such official seal shall be affixed under 
some mechanical mode of the signatures of a Director and either a second Director or the Secretary 
or another person appointed by the Directors for the purpose. 

  
AUTHENTICATION OF DOCUMENTS 

  
144. Power to authenticate documents 
  
144.1 Any Director or the Secretary or any person appointed by the Directors for the purpose of this 

Constitution shall have power to authenticate any documents effecting this Constitution and any 
resolution passed by the Company or the Directors and any books, records, documents and financial 
statements relating to the business of the Company and to certify copies thereof or extracts therefrom 
as true copies or extracts. Where any books, records documents or financial statements are kept 
elsewhere other than in the registered office, the local manager or other officer of the Company 
having the custody thereof shall be deemed to be a person appointed by the Directors as aforesaid. 

  
145. Certification of resolutions and extract of minutes of meetings as conclusive evidence  
  
145.1 A document purporting to be a copy of a resolution of the Directors or an extract from the minutes 

of a meeting of the Directors which is certified as such in accordance with the provisions of this 
Constitution shall be conclusive evidence in favour of all persons dealing with the Company upon 
the faith thereof that such resolution has been duly passed or, as the case may be, that such extract is 
a true and accurate record of a duly constituted meeting of the Directors. 

  
SIGNATURES 

  
146. Signatures and electronic or digital signatures 
  
146.1 For the purpose of this Constitution, any document or instrument transmitted by any technology 

purporting to include a signature and/or electronic or digital signature of any of: (i) a holder of any 
security; (ii) a Director; (iii) an alternate Director; and (iv) in the case of a corporation, which is a 
holder of security in the Company, its director or secretary or a duly appointed attorney or duly 
authorised representative, shall in the absence of expressed evidence to the contrary available to the 
person relying on such document or instrument at the relevant time, be deemed to be a document or 
instrument signed by such person in the terms in which it is received. 
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DESTRUCTION OF RECORDS 
 
147. Company may destroy documents 
  
147.1 Subject to the Applicable Laws, the Company shall be entitled to destroy in any manner, all 

instruments of transfer which shall have been registered at any time after a reasonable time from the 
date of registration thereof, and all share certificates and dividend mandates which have been 
cancelled or have ceased to have effect at any time after the expiration of one year from the date of 
cancellation or cessation thereof, and all notifications of change of name or address after the 
expiration of one year from the date they were recorded, and in favour of the Company it shall 
conclusively be presumed that every entry in the register which purports to have been made on the 
basis of an instrument of transfer or other document so destroyed was duly and properly made and 
every share certificate so destroyed was a valid certificate duly and properly cancelled and every 
other document hereinbefore mentioned so destroyed was a valid and effective document in 
accordance with the recorded particulars thereof in the books or records of the Company provided 
that this Clause shall apply only to the destruction of a document in good faith and without express 
notice that the preservation of such document was relevant to a claim; and nothing contained in this 
Clause shall be construed as imposing upon the Company any liability in respect of the destruction 
of any such document earlier than as aforesaid or in any other circumstances which would not attach 
to the Company but for the provisions of this Clause. 

  
WINDING UP 

  
148. Power of liquidators to divide assets 
  
148.1 If the Company is wound up, the liquidator may, with the sanction of a special resolution of the 

Company, divide amongst the members 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 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 any part of any such assets in trustees upon such trusts for the benefit 
of the contributor as the liquidator, with the like sanction, think fit, but so that no member shall be 
compelled to accept any shares or other securities whereon there is any liability. 

  
149. Distribution of assets 
  
149.1 Without prejudice to the rights of holders of shares issued upon special terms and conditions:  
  
 149.1.1 if the Company shall be wound up and the assets available for distribution among the 

members as such, shall be insufficient to repay the whole of the paid-up capital, such assets 
shall be distributed so that as nearly as may be the 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 

   
 149.1.2 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 ought to have been paid up at the commencement of the winding up, on 
the shares held by them respectively. 

   
150. Proceeds of sale by liquidator 
  
150.1 In the case of a sale by the liquidator under the Act, the liquidator may by the contract of sale agree 

so as to bind all the members for the allotment to the members direct of the proceeds of sale in 
proportion to their respective interests in the Company, and may further by the contract limit a time 
at the expiration of which obligations or shares not accepted or required to be sold shall be deemed 
to have been irrevocably refused and be at the disposal of the Company, but so that nothing herein 
contained shall be taken to diminish, prejudice or affect the rights of dissenting members conferred 
by the said section. 
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151. Liquidator’s power of sale 
  
151.1 The power of sale of a liquidator shall include a power to sell wholly or partially for debentures, 

debenture stock or other obligations of another company, either then already constituted or about to 
be constituted for the purpose of carrying out of the sale. 

  
PERSONAL DATA 

  
152. Personal Data 
  
152.1 A member who is a natural person is deemed to have consented to the collection, use and disclosure 

of his personal data (whether such personal data is provided by that member or is collected through 
a third party) by the Company (or its agents or service providers) from time to time for any of the 
following purposes: 

  
 152.1.1 implementation and administration of any corporate action by the Company or its agents 

or service providers; 
   
 152.1.2 internal analysis and/or market research by the Company or its agents or service providers; 
   
 152.1.3 investor relations communications by the Company or its agents or service providers; 
   
 152.1.4 administration by the Company or its agents or service providers of that member’s holding 

of shares in the capital of the Company; 
 152.1.5 implementation and administration of any service provided by the Company or its agents 

or service providers to its members to receive notices of meetings, annual reports and other 
member communications and/or for proxy appointment, whether by electronic means or 
otherwise processing, administration and analysis by the Company or its agents or service 
providers of proxies and representatives appointed for any general meeting or any 
adjournment thereof and the preparation and compilation of the attendance lists, minutes 
and other documents relating to any general meeting including any adjournment thereof; 

   
 152.1.6 implementation and administration of, and compliance with, any provision of the 

Applicable Laws and/or this Constitution; and 
   
 152.1.7 purposes which are reasonably related to any of the above purpose. 
   

SECRECY CLAUSE 
  
153. Information inexpedient to communicate to public 
  
153.1 Save as may be provided by the Act, no member shall be entitled to enter into or upon or inspect any 

premises or property of the Company nor to require discovery of any information respecting any 
detail of the Company’s trading, manufacturing or any matter which is or may be in the nature of a 
trade secret or secret process which may relate to the conduct of the business of the Company and 
which in the opinion of the Directors, it would be inexpedient in the interest of the members of the 
Company to communicate to the public. 

  
EFFECT OF THE LISTING REQUIREMENTS 

  
154. Effects of the Listing Requirements 
  
154.1 Notwithstanding anything contained in this Constitution, if the Listing Requirements prohibit an act 

being done, the act shall not be done. 
  
154.2 Nothing contained in this Constitution prevents an act being done that the Listing Requirements 

require to be done. 
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154.3 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). 

  
154.4 If the Listing Requirements require this Constitution to contain a provision and they do not contain 

such a provision, this Constitution are deemed to contain that provision. 
  
154.5 If the Listing Requirements require this Constitution not to contain a provision and they contain such 

a provision, this Constitution are deemed not to contain that provision. 
  
154.6 If any provision of this Constitution is or becomes inconsistent with the Listing Requirements, these 

Clauses are deemed not to contain that provision to the extent of the inconsistency. 
  
154.7 Notwithstanding anything contained in this Constitution, nothing herein contained shall prevent the 

Directors from applying to the Exchange for a waiver from compliance or observance of any of the 
Listing Requirements. In the event the compliance or observance of such Listing Requirements are 
waived by the Exchange, the Company shall not be required to comply with any of the Clauses 
relating to those Listing Requirements in respect of which compliance or observance has been waived 
by the Exchange. The Clause shall only apply so long as any of the securities of the Company are 
listed on the Exchange. 

  
COMPLIANCE WITH STATUTES, REGULATIONS AND RULES 

  
155. Purposes of this Constitution 
  
155.1 This Constitution has been drafted in a manner to incorporate the requirements of the relevant 

governing statutes, regulations and guidelines. Without prejudice to any provisions in the Applicable 
Laws or under this Constitution pertaining to the amendments to this 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.  

  
156. Compliance with the Applicable Laws 
  
156.1 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 applicable directives 
or requirements imposed by the Exchange and/or any other regulatory authorities, to the extent 
required by law, notwithstanding any provisions in this Constitution to the contrary. 

 
 
 
 

~~~   End of this Constitution   ~~~ 
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1. DIRECTORS’ RESPONSIBILITY STATEMENT 
 
This Circular has been seen and approved by our Board, and our Directors individually and collectively 
accept full responsibility for the accuracy of the information contained in this Circular and confirm that, 
after making all reasonable enquiries and to the best of their knowledge and belief, there are no false or 
misleading statements contained in this Circular or other facts, the omission of which would make any 
statements or information herein false or misleading. 
 
 

2. CONSENTS AND CONFLICT OF INTERESTS 
 
TA Securities, being the Adviser for the Proposals, has given and has not subsequently withdrawn its 
written consent to the inclusion in this Circular of its name and all references thereto in the form and 
context in which they appear in this Circular. TA Securities has confirmed that there is no situation of 
conflict of interest that exists or is likely to exist in relation to its role as the Adviser for the Proposals. 
 
Infobusiness Research & Consulting Sdn Bhd (“Infobusiness”), being the independent market researcher, 
has given and has not subsequently withdrawn its written consent to the inclusion in this Circular of the 
IMR Report, its name and all references thereto in the form and context in which they appear in this 
Circular. Infobusiness has confirmed that there is no situation of conflict of interest that exists or is likely 
to exist in relation to its role as the independent market researcher. 

 
 

3. MATERIAL LITIGATION, CLAIMS AND ARBITRATION 
 
As at the LPD, neither our Company nor our subsidiaries are engaged in any material litigation, claims or  
arbitration, either as plaintiff or defendant, which has or may have a material effect on the financial position 
or business of our Group, and our Board confirms that there is no proceeding pending or threatened against 
our Group or any fact likely to give rise to any proceedings which may materially or adversely affect the 
financial position or business of our Group. 
 
 

4. MATERIAL CONTRACTS 
 
Save as disclosed below, neither our Company nor our subsidiaries have entered into any material contracts 
(not being contracts entered into in the ordinary course of business) within 2 years preceding the date of 
this Circular: 

 
(i) a sale and purchase agreement between CRI Sdn Bhd (a wholly-owned subsidiary of our Company) 

(“CRI”) (as vendor) and LM Textile Sdn Bhd (“LMT”) (as purchaser) dated 14 November 2022 
for the disposal by CRI of 1 unit of 3-storey semi-detached factory erected on a piece of leasehold 
land held under Pajakan Negeri 10175, Lot 31574, Mukim Petaling, Daerah Kuala Lumpur, Negeri 
Wilayah Persekutuan Kuala Lumpur, measuring approximately 906 square metres and bearing 
postal address of No. 2A, Jalan Orkid Desa, Desa Tun Razak, 56000 Kuala Lumpur to LMT for a 
total cash consideration of RM5,800,000. This transaction was completed on 20 April 2023; and 
 

(ii) a sale and purchase agreement between Industrial Property Management Sdn Bhd (as vendor) and 
Imbi Strata Sdn Bhd (a wholly-owned subsidiary of our Company) (“IBS”) (as purchaser) dated 21 
December 2022 for the acquisition by IBS of all that piece of freehold land held under Geran 34048, 
Lot 620 Seksyen 67, Bandar Kuala Lumpur, Daerah Kuala Lumpur, Negeri Wilayah Persekutuan 
Kuala Lumpur measuring approximately 852.341 square metres together with a 2½ storey detached 
bungalow erected thereon and bearing postal address of No. 217, Jalan Imbi, 55100 Kuala Lumpur 
for a total purchase price of RM16,500,000. This transaction was completed on 15 March 2023. 
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5. MATERIAL COMMITMENTS 
 
As at the LPD, our Board confirms that there are no material commitments incurred or known to be incurred 
by our Group, which upon becoming enforceable, may have a material impact on the financial position of 
our Group. 
 
 

6. CONTINGENT LIABILITIES 
 
As at the LPD, our Board confirms that there are no contingent liabilities incurred or known to be incurred 
by our Group, which upon becoming enforceable, may have a material impact on the financial position of 
our Group.  
 
 

7. DOCUMENTS AVAILABLE FOR INSPECTION 
 
Copies of the following documents are available for inspection at the registered office of our Company at 
No. 5-1, Jalan Radin Bagus 9, Bandar Baru Sri Petaling, 57000 Kuala Lumpur, Wilayah Persekutuan, 
Malaysia during normal business hours from 9.00 a.m. to 5.00 p.m. on Mondays to Fridays (except public 
holidays) from the date of this Circular up to and including the date of our EGM: 
 
(i) our existing Constitution;  
 
(ii) the audited consolidated financial statements of our Company for the FYEs 2022 to 2023 and the 

unaudited consolidated financial statements of our Company for the 6-month financial period ended 
31 December 2023; 
 

(iii) the IMR Report; 
 

(iv) the letters of consent and declaration of conflict of interest referred to in section 2 of this Appendix 
II; and  

 
(v) the material contracts referred to in section 4 of this Appendix II. 
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CARLO RINO GROUP BERHAD  

Registration No: 200901037127 (880257-A) 
(Incorporated in Malaysia) 

 
NOTICE OF EXTRAORDINARY GENERAL MEETING 

 
NOTICE IS HEREBY GIVEN THAT an Extraordinary General Meeting (“EGM”) of Carlo Rino Group Berhad 
(“CRG” or “Company”) will be held at Cheras Hall, Silka Cheras Kuala Lumpur, No. 100, Jalan Cheras, Phoenix 
Business Park, 56000 Kuala Lumpur, Malaysia (https://www.silkahotels.com/silka-cheras) on Wednesday, 31 July 
2024 at 11.30 a.m. or at any adjournment thereof, for the purpose of considering and if thought fit, passing with 
or without modifications, the following resolutions: 
 
 
SPECIAL RESOLUTION 
 
PROPOSED ADOPTION OF A NEW CONSTITUTION BY THE COMPANY (“PROPOSED 
ADOPTION”) 
 
“THAT the existing Constitution of the Company be deleted in its entirety and that the new Constitution as set 
out in Appendix I of the Company’s circular to shareholders dated 9 July 2024 be and is hereby adopted as the 
new Constitution of the Company; 
 
AND THAT the Directors of the Company be and are hereby authorised to do all such acts and things (including 
executing such documents as may be required) in the said connection and to delegate all or any of the powers 
herein vested in them to any Director(s) or any officer(s) of the Company to implement, complete, and give full 
effect to the Proposed Adoption.” 
 
 
ORDINARY RESOLUTION 1 
 
PROPOSED ISSUANCE AND ALLOTMENT OF 200,000 NEW ORDINARY SHARES IN THE 
COMPANY (“SHARES”) TO VINCENT LOH (“PROPOSED ALLOCATION TO VINCENT LOH”) 
 
“THAT subject to all the relevant approvals being obtained from the authorities for the proposed transfer of the 
listing and quotation of the entire enlarged issued share capital of the Company from the LEAP Market of Bursa 
Malaysia Securities Berhad to the ACE Market of Bursa Malaysia Securities Berhad and the proposed withdrawal 
of the Company’s listing from the Official List of the LEAP Market of Bursa Malaysia Securities Berhad pursuant 
to Rule 8.06 of the LEAP Market Listing Requirements of Bursa Malaysia Securities Berhad, and any conditions 
as may be imposed by the relevant authorities being complied with, authority be and is hereby given for the 
Company to issue and allot 200,000 new Shares to Vincent Loh, the Independent Non-Executive Chairman of the 
Company, upon the issuance/allotment details as set out in the Company’s circular to shareholders dated 9 July 
2024;  
 
AND THAT the Directors of the Company be and are hereby authorised to do all such acts and things (including 
executing such documents as may be required) in the said connection and to delegate all or any of the powers 
herein vested in them to any Director(s) or any officer(s) of the Company to implement, complete, and give full 
effect to the Proposed Allocation to Vincent Loh.” 
 



 

 

ORDINARY RESOLUTION 2 
 
PROPOSED ISSUANCE AND ALLOTMENT OF 200,000 NEW ORDINARY SHARES IN THE 
COMPANY (“SHARES”) TO CHIN PECK LI (“PROPOSED ALLOCATION TO CHIN PECK LI”)   
 
“THAT subject to all the relevant approvals being obtained from the authorities for the proposed transfer of the 
listing and quotation of the entire enlarged issued share capital of the Company from the LEAP Market of Bursa 
Malaysia Securities Berhad to the ACE Market of Bursa Malaysia Securities Berhad and the proposed withdrawal 
of the Company’s listing from the Official List of the LEAP Market of Bursa Malaysia Securities Berhad pursuant 
to Rule 8.06 of the LEAP Market Listing Requirements of Bursa Malaysia Securities Berhad, and any conditions 
as may be imposed by the relevant authorities being complied with, authority be and is hereby given for the 
Company to issue and allot 200,000 new Shares to Chin Peck Li, an Independent Non-Executive Director of the 
Company, upon the issuance/allotment details as set out in the Company’s circular to shareholders dated 9 July 
2024; 
 
AND THAT the Directors of the Company be and are hereby authorised to do all such acts and things (including 
executing such documents as may be required) in the said connection and to delegate all or any of the powers 
herein vested in them to any Director(s) or any officer(s) of the Company to implement, complete, and give full 
effect to the Proposed Allocation to Chin Peck Li.” 
 
 
ORDINARY RESOLUTION 3 
 
PROPOSED ISSUANCE AND ALLOTMENT OF 200,000 NEW ORDINARY SHARES IN THE 
COMPANY (“SHARES”) TO LIM LAY CHING (“PROPOSED ALLOCATION TO LIM LAY CHING”)   
 
“THAT subject to all the relevant approvals being obtained from the authorities for the proposed transfer of the 
listing and quotation of the entire enlarged issued share capital of the Company from the LEAP Market of Bursa 
Malaysia Securities Berhad to the ACE Market of Bursa Malaysia Securities Berhad and the proposed withdrawal 
of the Company’s listing from the Official List of the LEAP Market of Bursa Malaysia Securities Berhad pursuant 
to Rule 8.06 of the LEAP Market Listing Requirements of Bursa Malaysia Securities Berhad, and any conditions 
as may be imposed by the relevant authorities being complied with, authority be and is hereby given for the 
Company to issue and allot 200,000 new Shares to Lim Lay Ching, an Independent Non-Executive Director of 
the Company, upon the issuance/allotment details as set out in the Company’s circular to shareholders dated 9 
July 2024; 
 
AND THAT the Directors of the Company be and are hereby authorised to do all such acts and things (including 
executing such documents as may be required) in the said connection and to delegate all or any of the powers 
herein vested in them to any Director(s) or any officer(s) of the Company to implement, complete, and give full 
effect to the Proposed Allocation to Lim Lay Ching.” 
 
 
ORDINARY RESOLUTION 4 
 
PROPOSED ISSUANCE AND ALLOTMENT OF 200,000 NEW ORDINARY SHARES IN THE 
COMPANY (“SHARES”) TO KAM SIN LIN (“PROPOSED ALLOCATION TO KAM SIN LIN”)   
 
“THAT subject to all the relevant approvals being obtained from the authorities for the proposed transfer of the 
listing and quotation of the entire enlarged issued share capital of the Company from the LEAP Market of Bursa 
Malaysia Securities Berhad to the ACE Market of Bursa Malaysia Securities Berhad and the proposed withdrawal 
of the Company’s listing from the Official List of the LEAP Market of Bursa Malaysia Securities Berhad pursuant 
to Rule 8.06 of the LEAP Market Listing Requirements of Bursa Malaysia Securities Berhad, and any conditions 
as may be imposed by the relevant authorities being complied with, authority be and is hereby given for the 
Company to issue and allot 200,000 new Shares to Kam Sin Lin, an Independent Non-Executive Director of the 
Company, upon the issuance/allotment details as set out in the Company’s circular to shareholders dated 9 July 
2024; 
 
AND THAT the Directors of the Company be and are hereby authorised to do all such acts and things (including 
executing such documents as may be required) in the said connection and to delegate all or any of the powers 
herein vested in them to any Director(s) or any officer(s) of the Company to implement, complete, and give full 
effect to the Proposed Allocation to Kam Sin Lin.” 
 



 

 

By Order of the Board 
DATO’ SRI CHIANG FONG YEE 
Group Managing Director 
 
Date: 9 July 2024 
Kuala Lumpur 
 
Notes: 
1. Only a depositor whose name appears on the Record of Depositors as at 24 July 2024 shall be entitled to 

attend, participate, speak and vote at the EGM as well as for appointment of any person(s) as his proxy(ies) 
to exercise all or any of his rights to attend, participate, speak and vote at the EGM in his stead.  

2. Where a member appoints more than 1 proxy, the appointments shall be invalid unless he specifies the 
proportions of his shareholdings to be represented by each proxy. However, a member shall not, subject to 
Paragraphs (3) and (4) below, be entitled to appoint more than 2 proxies to attend and vote at the EGM.  

3. Where a member is an exempt authorised nominee (EAN) as defined under the Securities Industry (Central 
Depositories) Act 1991 which holds ordinary shares in the Company for multiple beneficial owners in 1 
securities account (omnibus account), there is no limit to the number of proxies which the EAN may appoint 
in respect of each omnibus account it holds.  

4. Where a member is an authorised nominee as defined under the Securities Industry (Central Depositories) 
Act 1991, it may appoint at least 1 proxy but not more than 2 proxies in respect of each securities account 
it holds which is credited with ordinary shares of the Company. The appointment of 2 proxies in respect of 
any particular securities account shall be invalid unless the authorised nominee specifies the proportion 
of its shareholding to be represented by each proxy.  

5. Where a member entitled to vote on a resolution has appointed more than 1 proxy, the proxies shall only 
be entitled to vote on any question at the EGM on poll provided that the member specifies the proportion 
of his holdings to be represented by each proxy.  

6. Where a member is a corporation, it may also by resolution of its directors or other governing body 
authorising a person or persons to act as its representative or representatives to exercise all or any of its 
rights to attend, participate, speak and vote at the EGM on its stead.  

7. The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney 
duly authorised in writing or, if the appointor is a corporation, either under the corporation’s common seal 
or under the hand of an officer or attorney duly authorised. The instrument appointing a proxy shall be 
deemed to confer authority on the appointed proxy to demand or join in demanding a poll.  
The instrument appointing a proxy or Proxy Form and the power of attorney or other authority, if any, 
under which it is signed or a copy of that power or authority, certified by an advocate and solicitor or 
where the member is a body corporate, the copy of the power or authority may also be certified by an 
authorised officer of that member, shall be deposited at the office of the Share Registrar of the Company, 
Bina Management (M) Sdn. Bhd., at Lot 10, The Highway Centre, Jalan 51/205, 46050 Petaling Jaya, 
Selangor Darul Ehsan, Malaysia, not less than 48 hours before the time appointed for holding the EGM 
or adjourned EGM at which the person named in the instrument proposes to vote or in the case of a poll, 
not less than 24 hours before the time appointed for the taking of the poll as may be provided or permitted 
under the applicable laws, and in default the instrument of proxy or Proxy Form shall not be treated as 
valid. Faxed, photocopied and electronically scanned copies of the duly executed Proxy Form are not 
acceptable. 
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        PROXY FORM 
 

I/We _______________________________________________________________________________________________ 

NRIC/Passport/Company No. ___________________________________ Tel No. _________________________________ 

CDS Account No. ______________________________ Number of shares held: ___________________________________ 

Address: ____________________________________________________________________________________________ 

____________________________________________________________________________________________________ 

being a member of CARLO RINO GROUP BERHAD [Registration No. 200901037127 (880257-A)] hereby appoint: 

1.  Name of Proxy ______________________________________ NRIC/Passport No. ______________________________ 

Email Address _______________________________________________________________________________________ 

Tel No. ______________________________________ Number of shares represented ______________________________ 

2.  Name of Proxy _____________________________________ NRIC/Passport No. _______________________________ 

Email Address _______________________________________________________________________________________ 

Tel No. ______________________________________ Number of shares represented ______________________________ 
  
or failing him/her, the Chairman of the meeting as my/our proxy to vote for me/us on my/our behalf, at the Extraordinary 
General Meeting (“EGM”) of the Company to be held at Cheras Hall, Silka Cheras Kuala Lumpur, No. 100, Jalan Cheras, 
Phoenix Business Park, 56000 Kuala Lumpur, Malaysia (https://www.silkahotels.com/silka-cheras) on Wednesday, 31 July 
2024 at 11.30 a.m. or at any adjournment thereof, in the manner as indicated below: 
 

No. Resolutions For Against 

1. Special Resolution - Proposed Adoption   

2. Ordinary Resolution 1 - Proposed Allocation to Vincent Loh    

3. Ordinary Resolution 2 - Proposed Allocation to Chin Peck Li   

4. Ordinary Resolution 3 - Proposed Allocation to Lim Lay Ching   

5. Ordinary Resolution 4 - Proposed Allocation to Kam Sin Lin   
Please indicate with an “X” or “√” in the space provided above how you wish your votes to be cast.  If no specific direction as 
to voting is given, the proxy will vote or abstain at his/her discretion.   
 
Signature/Seal of the Shareholder(s): __________________________________ Date: _____________________ 
 
Notes: 
1. Only a depositor whose name appears on the Record of Depositors as at 24 July 2024 be entitled to attend, participate, speak and vote at the EGM as 

well as for appointment of any person(s) as his proxy(ies) to exercise all or any of his rights to attend, participate, speak and vote at the EGM in his 
stead.  

2. Where a member appoints more than 1 proxy, the appointments shall be invalid unless he specifies the proportions of his shareholdings to be represented 
by each proxy. However, a member shall not, subject to Paragraphs (3) and (4) below, be entitled to appoint more than 2 proxies to attend and vote at 
the EGM. 

3. Where a member is an exempt authorised nominee (EAN) as defined under the Securities Industry (Central Depositories) Act 1991 which holds ordinary 
shares in the Company for multiple beneficial owners in 1 securities account (omnibus account), there is no limit to the number of proxies which the 
EAN may appoint in respect of each omnibus account it holds.  

4. Where a member is an authorised nominee as defined under the Securities Industry (Central Depositories) Act 1991, it may appoint at least 1 proxy but 
not more than 2 proxies in respect of each securities account it holds which is credited with ordinary shares of the Company. The appointment of 2 
proxies in respect of any particular securities account shall be invalid unless the authorised nominee specifies the proportion of its shareholding to be 
represented by each proxy.  

5. Where a member entitled to vote on a resolution has appointed more than 1 proxy, the proxies shall only be entitled to vote on any question at the EGM 
on poll provided that the member specifies the proportion of his holdings to be represented by each proxy.  

6. Where a member is a corporation, it may also by resolution of its directors or other governing body authorising a person or persons to act as its 
representative or representatives to exercise all or any of its rights to attend, participate, speak and vote at the EGM on its stead.  

7. The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney duly authorised in writing or, if the appointor 
is a corporation, either under the corporation’s common seal or under the hand of an officer or attorney duly authorised. The instrument appointing a 
proxy shall be deemed to confer authority on the appointed proxy to demand or join in demanding a poll.  
The instrument appointing a proxy or Proxy Form and the power of attorney or other authority, if any, under which it is signed or a copy of that power 
or authority, certified by an advocate and solicitor or where the member is a body corporate, the copy of the power or authority may also be certified 
by an authorised officer of that member, shall be deposited at the office of the Share Registrar of the Company, Bina Management (M) Sdn. Bhd., at Lot 
10, The Highway Centre, Jalan 51/205, 46050 Petaling Jaya, Selangor Darul Ehsan, Malaysia, not less than 48 hours before the time appointed for 
holding the EGM or adjourned EGM at which the person named in the instrument proposes to vote or in the case of a poll, not less than 24 hours before 
the time appointed for the taking of the poll as may be provided or permitted under the applicable laws, and in default the instrument of proxy or Proxy 
Form shall not be treated as valid. Faxed, photocopied and electronically scanned copies of the duly executed Proxy Form are not acceptable. 
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1. Only a depositor whose name appears on the Record of Depositors as at 24 July 2024 be entitled to attend, participate, speak and vote at the EGM as 

well as for appointment of any person(s) as his proxy(ies) to exercise all or any of his rights to attend, participate, speak and vote at the EGM in his 
stead.  

2. Where a member appoints more than 1 proxy, the appointments shall be invalid unless he specifies the proportions of his shareholdings to be represented 
by each proxy. However, a member shall not, subject to Paragraphs (3) and (4) below, be entitled to appoint more than 2 proxies to attend and vote at 
the EGM. 

3. Where a member is an exempt authorised nominee (EAN) as defined under the Securities Industry (Central Depositories) Act 1991 which holds ordinary 
shares in the Company for multiple beneficial owners in 1 securities account (omnibus account), there is no limit to the number of proxies which the 
EAN may appoint in respect of each omnibus account it holds.  

4. Where a member is an authorised nominee as defined under the Securities Industry (Central Depositories) Act 1991, it may appoint at least 1 proxy but 
not more than 2 proxies in respect of each securities account it holds which is credited with ordinary shares of the Company. The appointment of 2 
proxies in respect of any particular securities account shall be invalid unless the authorised nominee specifies the proportion of its shareholding to be 
represented by each proxy.  

5. Where a member entitled to vote on a resolution has appointed more than 1 proxy, the proxies shall only be entitled to vote on any question at the EGM 
on poll provided that the member specifies the proportion of his holdings to be represented by each proxy.  

6. Where a member is a corporation, it may also by resolution of its directors or other governing body authorising a person or persons to act as its 
representative or representatives to exercise all or any of its rights to attend, participate, speak and vote at the EGM on its stead.  

7. The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney duly authorised in writing or, if the appointor 
is a corporation, either under the corporation’s common seal or under the hand of an officer or attorney duly authorised. The instrument appointing a 
proxy shall be deemed to confer authority on the appointed proxy to demand or join in demanding a poll.  
The instrument appointing a proxy or Proxy Form and the power of attorney or other authority, if any, under which it is signed or a copy of that power 
or authority, certified by an advocate and solicitor or where the member is a body corporate, the copy of the power or authority may also be certified 
by an authorised officer of that member, shall be deposited at the office of the Share Registrar of the Company, Bina Management (M) Sdn. Bhd., at Lot 
10, The Highway Centre, Jalan 51/205, 46050 Petaling Jaya, Selangor Darul Ehsan, Malaysia, not less than 48 hours before the time appointed for 
holding the EGM or adjourned EGM at which the person named in the instrument proposes to vote or in the case of a poll, not less than 24 hours before 
the time appointed for the taking of the poll as may be provided or permitted under the applicable laws, and in default the instrument of proxy or Proxy 
Form shall not be treated as valid. Faxed, photocopied and electronically scanned copies of the duly executed Proxy Form are not acceptable. 
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