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10. RELATED PARTY TRANSACTIONS AND CONFLICTS OF INTEREST 

10.1 RELATED PARTY TRANSACTIONS 

Under the Listing Requirements, a “related party transaction” is a transaction entered into by 
a listed issuer or its subsidiaries that involves the interest, direct or indirect, of a related party. 
A “related party” of a listed issuer (not being a special purpose acquisition company) is: 

(i) a director, having the meaning given in subsection 2(1) of the CMSA, and includes any 
person who is or was within the preceding six months of the date on which the terms of 
the transaction were agreed upon, a director of the listed issuer, its subsidiary or 
holding company or a chief executive of the listed issuer, its subsidiary or holding 
company; or 

(ii) a major shareholder, and includes any person who is or was within the preceding six 
months of the date on which the terms of the transaction were agreed upon, a major 
shareholder of the listed issuer or its subsidiaries or holding company, and has or had 
an interest or interests in one or more voting shares in a corporation and the nominal 
amount of that share on the aggregate of the nominal amounts of those shares is:  

(a) 10% or more of the aggregate of the nominal amounts of all the voting shares in 
the corporation;   

(b) 5% or more of the aggregate of the nominal amounts of all the voting shares in the 
corporation where such person is the largest shareholder of the corporation; or 

(iii) a person connected with such director or major shareholder.  

[The rest of this page has been intentionally left blank] 
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10. RELATED PARTY TRANSACTIONS AND CONFLICTS OF INTEREST (cont’d) 

10.2 EXISTING AND PROPOSED RELATED PARTY TRANSACTIONS 

10.2.1 Background Information on Key Related Parties 

 (i)  Nutraphyll  

Nutraphyll owned and operated six health store outlets in the Klang Valley, exclusively 
selling our House Brand products. Tan Sok Mooi, Phang Yeen Nung, Phang Yeen Aun, 
and Phang Yeen Hung were the shareholders of Nutraphyll. In addition, Phang Nyie Lin, 
Tan Sok Mooi and Phang Yeen Aun were directors of Nutraphyll.  

Phang Nyie Lin, Tan Sok Mooi and Phang Yeen Aun have resigned as directors of 
Nutraphyll since 14 June 2017. As at 5 July 2017, Nutraphyll has closed all of its health 
store outlets and ceased operations. Subsequently on 17 August 2017, Tan Sok Mooi, 
Phang Yeen Nung, Phang Yeen Aun, and Phang Yeen Hung disposed their respective 
equity interest in Nutraphyll to a non-related party, for a total cash consideration of 
RM22,400 for 2,240,000 shares in Nutraphyll as follows: 

Shareholders 
Shareholdings Disposal consideration

No. of shares in Nutraphyll % RM
Tan Sok Mooi 1,040,000 41.6 10,400
Phang Yeen Nung 300,000 12.0 3,000
Phang Yeen Aun 300,000 12.0 3,000
Phang Yeen Hung 600,000 24.0 6,000
Total 2,240,000 89.6 22,400

(ii)  Axiana  
Axiana was a retail pharmacy selling our House Brand products, amongst others. Axiana 
was an 80.0% subsidiary of Nutraphyll, while the remaining shares were held by a non-
related party. Phang Nyie Lin, Phang Yeen Nung, Phang Yeen Aun and Phang Yeen 
Hung were also directors of Axiana.  

On 30 June 2017, Phang Nyie Lin, Phang Yeen Nung, Phang Yeen Aun, and Phang 
Yeen Hung have resigned as directors of Axiana. As at the LPD, Axiana has closed all of 
its retail outlets and ceased operations. 

(iii)  Axiana (Bukit Raja)  

Axiana (Bukit Raja) was a retail pharmacy selling our House Brand products, amongst 
others. Axiana (Bukit Raja) was also a 51.0% subsidiary of Axiana, while the remaining 
shares were held by a non-related party. Phang Yeen Aun was a director of the company.  

On 30 June 2017, Phang Yeen Aun resigned as a director of Axiana (Bukit Raja). As at 
LPD, Axiana (Bukit Raja) has closed its retail outlet and ceased operations. 

(iv) All Day Pharmacy  

All Day Pharmacy is a retail pharmacy chain selling our House Brand products, amongst 
others. All Day Pharmacy was also a 50.6% subsidiary of Nutraphyll while the remaining 
shares were held by non-related parties. Phang Nyie Lin, Phang Yeen Nung and Phang 
Yeen Aun were also directors of All Day Pharmacy. 

Phang Yeen Aun resigned as a director on 20 January 2017, while Phang Nyie Lin and 
Phang Yeen Nung resigned as the directors of All Day Pharmacy on 14 June 2017. 
Nutraphyll had on 17 August 2017 disposed its equity interest in All Day Pharmacy to a 
non-related party for a total cash consideration of RM7,976,451.20 for 1,012,240 shares 
in All Day Pharmacy. On 17 August 2017, Tan Sok Mooi, Phang Yeen Nung, Phang 
Yeen Aun, and Phang Yeen Hung disposed their respective equity interest in Nutraphyll 
to a non-related party. 
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10. RELATED PARTY TRANSACTIONS AND CONFLICTS OF INTEREST (cont’d) 

As at the LPD, All Day Pharmacy continues to be our customer and NWPP partner and 
we will continue to supply raw materials and our House Brand products to All Day 
Pharmacy under the NWPP. 

  
(v)  Vision Biotech  

Vision Biotech is principally involved in the trading of all kinds of premix and animal health 
products. Phang Nyie Lin and Phang Yeen Aun are non-executive directors and 
shareholders of Vision Biotech. They are not involved in the day-to-day operations and 
management of Vision Biotech. 

Historically, our Group was involved in the development and production of animal health 
products that is used to treat and prevent diseases for animals. Vision Biotech was one of 
our customers for the animal health products. However, since 9 January 2017, we have 
ceased the trading of these animal health products to focus on the development and 
production of our House Brand and OEM products, which is our principal business 
activity. As at the LPD, Vision Biotech continues to trade in all kinds of premix and animal 
health products. 

[The rest of this page has been left intentionally blank] 
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10. RELATED PARTY TRANSACTIONS AND CONFLICTS OF INTEREST (cont’d)

 Notes:  

(1) Nova Laboratories had, on 13 September 2017 entered into a sale and purchase agreement with Tan Sok 
Mooi to acquire the land held under GM 275, Lot 708, Mukim Sepang, Daerah Sepang, Negeri Selangor for 
RM8.48 million. The purchase consideration was satisfied via the issuance of 527,956 new ordinary shares 
in Nova Laboratories at RM16.06 per share. The shares were allotted and issued on 9 October 2017. The 
purchase consideration was arrived at after taking into consideration the valuation of the land of RM8.48 
million by the Independent Valuer. The Valuation Certificate on the land valuation is set out in Section 14. 
Prior to the sale and purchase agreement, Nova Laboratories had occupied the land at zero consideration, 
with the consent of Tan Sok Mooi.  

Pursuant to the Acquisition, as set out in Section 5.2.1, we had issued 171,771,016 Shares to acquire 
1,062,956 Nova Laboratories’ shares from Tan Sok Mooi including the 527,956 Nova Laboratories’ shares 
issued for the acquisition of the land.  

(2) The purchase consideration of RM8.48 million does not include GST. Pursuant to the sale and purchase 
agreement, the GST will be borne by Nova Laboratories amounting to RM508,800. 

(3) Two employees of Axiana and Nutraphyll respectively were allowed to occupy and use an area of office 
space at Nova Laboratories at zero consideration from 9 October 2012 to 30 June 2017. However, the 
employees have since 1 July 2017, ceased to occupy and use the office space.  

(4) We had provided Nutraphyll a licence since 18 April 2014, to use the ‘Nova’ trademarks for the purpose of 
marketing Nova’s House Brand products at its health store outlets. As Nutraphyll has closed all its health 
store outlets, the trademark licence is no longer applicable for Nutraphyll and was terminated on 5 July 
2017. 

(5) The sale of office furniture to Nutraphyll by Nova Laboratories was at cost after taking into account the 
depreciation, i.e. at net book value. 

(6) As set out in Section 10.2.1, Phang Nyie Lin, Tan Sok Mooi, Phang Yeen Nung, Phang Yeen Aun and 
Phang Yeen Hung have ceased to be directors or shareholders, as the case may be, of Nutraphyll, Axiana, 
Axiana (Bukit Raja) and All Day Pharmacy.  

(7) We had transferred six trademarks registered by us with MyIPO, to Axiana on 13 June 2016 for a 
consideration of RM10 (not inclusive of GST). The trademarks are in relation to the Axiana name and were 
registered by us on behalf of Axiana. They were transferred to Axiana as the trademarks were not utilised by 
the Group for any of our products. Pursuant to the transfer, Axiana has repaid the cost incurred by us for the 
registration of the trademarks on 14 July 2017.  

(8) The sale of raw materials to All Day Pharmacy was at our cost price. 

(9) We have since 9 January 2017, ceased the trading of animal health products to focus on the production and 
sale of our House Brand and OEM products.  

(10) Phang Too May had purchased our House Brand products at a discount of 35.0% similar to our employees 
as her purchases were for charitable purposes and own consumption. However, Phang Too May is not an 
employee of the Group and since FYE 2017, we have not sold any of our products to Phang Too May. Our 
Directors also confirm that our Group will not enter into such transactions in the future.

(11) The sale of House Brand products are inclusive of staff discount of 35.0% on our House Brand products, 
which all employees of our Group are entitled to; limited to 5 units per person per month. 
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10. RELATED PARTY TRANSACTIONS AND CONFLICTS OF INTEREST (cont’d) 

Our Audit Committee and our Directors are of the opinion that the purchase of the land by Nova 
Laboratories from Tan Sok Mooi, the sale of office furniture to Nutraphyll, the supply of animal health 
products and raw materials to Vision Biotech, the supply of our House Brand products to Nutraphyll, 
Axiana, Axiana (Bukit Raja), All Day Pharmacy and Kinrara Agency Sdn Bhd, and the sale of our 
House Brand products to our substantial shareholders were carried out on an arm’s length basis, on 
normal commercial terms which are not more favourable to the related parties than those generally 
available to the public and are not to the detriment of our Group based on the following: 

(i)   The purchase of land was based on the market value as valued by the Independent Valuer;  

(ii)  The sale of office furniture to Nutraphyll is based on the net book value of the furniture;  

(iii)  The supply of our House Brand Products to Nutraphyll, Axiana, Axiana (Bukit Raja), All Day 
Pharmacy and Kinrara Agency Sdn Bhd were on normal commercial terms similar to our other 
customers;  

(iv)  The transactions with Vision Biotech were at market prices and at a profit to our Group; and 

(v) The sale of our House Brand products to our substantial shareholders at a staff discount was 
pursuant to their employment with our Group and all employees are entitled to similar discounts. 

  
Our Directors confirm that the use of office space by Nutraphyll and Axiana, use of Nova trademarks 
by Nutraphyll, assignment of trademarks to Axiana, sale of raw materials to All Day Pharmacy and 
transactions with Phang Too May were not carried out on an arm's length basis. However, moving 
forward we have resolved future conflicts with these related parties as follows:  

(i) Phang Nyie Lin, Tan Sok Mooi and Phang Yeen Aun have resigned as directors of Nutraphyll 
since 14 June 2017. Tan Sok Mooi, Phang Yeen Nung, Phang Yeen Aun, and Phang Yeen Hung 
have disposed their entire equity interest in Nutraphyll to a non-related party on 17 August 2017. 
Pursuant to the disposal of their equity interest and resignation as directors, transactions with 
Nutraphyll will no longer be deemed as a related party transaction.   

(ii) Phang Nyie Lin, Phang Yeen Nung, Phang Yeen Aun, and Phang Yeen Hung have resigned as 
directors of Axiana on 30 June 2017.  

(iii) Since FYE 2017, our Group has not sold any of our House Brand products to Phang Too May. 
Our Directors also confirm that our Group will not enter into such transactions in the future.  

(iv) Our Directors confirm that future sale of raw materials to All Day Pharmacy will be at arm’s length 
basis.   

After our Listing and in accordance with the Listing Requirements, our Company will be required to 
seek shareholders’ approval each time our Group enters into material related party transactions. 
However, if a related party transaction is deemed as a recurrent related party transaction, our 
Company may seek a general mandate from our shareholders to enter into these transactions without 
having to seek separate shareholders’ approval each time it wishes to enter into such related party 
transactions during the validity period of the mandate. 

Under the Listing Requirements, related party transactions may be aggregated to determine its 
materiality if the transactions occur within a 12-month period, are entered with the same party or with 
parties connected to one another or if the transactions involve the acquisition or disposal of securities 
or interests in one particular corporation/ asset or of various parcels of long contiguous to each other.  
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10. RELATED PARTY TRANSACTIONS AND CONFLICTS OF INTEREST (cont’d)

10.3 INTERESTS IN SIMILAR BUSINESS OR CONFLICTS OF INTEREST

As at the LPD, none of our Directors and substantial shareholders has any interest, direct or 
indirect, in other businesses or corporations carrying on a trade similar to that of our Group or 
give rise to a situation of conflict of interests with the Group’s business.  

Save as disclosed below and in the table set out in Section 10.2.2, as at the LPD, none of our 
Directors and/ or substantial shareholders has any interest, direct or indirect, in any other 
businesses or corporations which are a customer or supplier of the Group: 

(i) Sulaiman bin Haji Ahmad, our Non-Independent Non-Executive Director is a director of 
Kinrara Agency Sdn Bhd and his wife and son are shareholders of Kinrara Agency Sdn 
Bhd. Kinrara Agency Sdn Bhd is also a customer of our Group and principally involved 
in insurance agency, retail pharmacy and supply of medicines and disposable to 
hospital.  

 Our Board is of the opinion that the conflict of interest situation arising from the interests 
and directorship of Sulaiman bin Haji Ahmad in Kinrara Agency Sdn Bhd is mitigated in 
view that he does not hold any executive roles in our Group and does not participate in 
our operational matters which are managed by our Executive Directors and key 
management.  

Moving forward, our Group intends to continue the supply of our products to Kinrara 
Agency Sdn Bhd on an as-needed basis. Our Audit Committee will supervise the terms 
of the transactions, if any and our Directors will report the transactions annually in our 
Company’s annual report. Sulaiman bin Haji Ahmad, shall also abstain from any Board 
deliberation and voting on the relevant resolution(s) in respect of such transactions. As 
at the LPD, there is no agreement entered into with Kinrara Agency Sdn Bhd.  

(ii) Phang Nyie Lin and Phang Yeen Aun, our Directors and substantial shareholders, are 
also non-executive directors and shareholders in Vision Biotech. They are not involved 
in the day-to-day operations and management for Vision Biotech. Vision Biotech is 
principally involved in trading in all kinds of premix and animal health products. In view 
that we have discontinued the animal health business since 9 January 2017, our 
Directors do not foresee any conflict of interest situation.  

The involvement of Phang Nyie Lin and Phang Yeen Aun in Vision Biotech does not 
require significant amount of time as they are not involved in the day-to-day operations 
and management of the company and is thus not expected to affect their ability to 
perform their executive roles and responsibilities to our Group. 

Notwithstanding the above, in the event of a conflict of interest situation, such Directors and 
substantial shareholders are obliged, if required by law or regulations, to abstain from voting 
on the resolutions relating to such matters or transactions that require the approval of our 
shareholders in respect of their direct and indirect interests. Further, their board 
representatives are obliged, if required by law or regulations, to abstain from deliberations 
and voting on the resolutions relating to such matters or transactions. 

10.4 OTHER TRANSACTIONS 

Save as disclosed in Section 10.2.2, our Directors have confirmed that, to the best of their 
knowledge and belief, there are no transactions that are unusual in their nature or conditions, 
involving goods, services, tangible or intangible assets, to which our Company or any of our 
subsidiaries was a party for the Financial Years Under Review, FPE 2017 and up to the LPD.  

There are no loans, including guarantees of any kind and/ or financial assistance, made by 
our Group to or for the benefit of our related parties for the Financial Years Under Review, 
FPE 2017 and up to the LPD. 
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10. RELATED PARTY TRANSACTIONS AND CONFLICTS OF INTEREST (cont’d) 

10.5 MONITORING AND OVERSIGHT OF RELATED PARTY TRANSACTIONS AND 
CONFLICTS OF INTEREST 

Upon Listing, our Board, through our Audit Committee, will ensure that any related party 
transactions (inclusive of recurrent related party transactions) are carried out on normal 
commercial terms which are not more favourable to the related parties than those generally 
available to third parties dealing at arm’s length and are not to the detriment of the Group.  

Our Audit Committee will supervise the terms of related party transactions and our Directors 
will report related party transactions, if any, annually in our Company’s annual report. In the 
event there are any proposed related party transactions that involve the interest, direct or 
indirect, of our Directors, the interested Director(s) shall disclose his interest to our Board, of 
the details of the nature and extent of his interest, including all matters in relation to the 
proposed related-party transactions that he is aware or should reasonably be aware of, which 
is not in our best interests. The interested Director(s) shall also abstain from any Board 
deliberation and voting on the relevant resolution(s) in respect of such proposed related-party 
transactions. 

In the event there are any proposed related party transactions that require the prior approval 
of shareholders, the Directors, major shareholders and/ or persons connected with a Director 
or major shareholder, which have any interest, direct or indirect, in the proposed related party 
transaction will abstain from voting in respect of their direct and/ or indirect shareholdings. 
Where a person connected with a Director or major shareholder has interest, direct or indirect, 
in any proposed related party transactions, the Director or major shareholder concerned will 
also abstain from voting in respect of his direct and/ or indirect shareholdings. Such interested 
Directors and/ or major shareholders will also undertake that he shall ensure that the persons 
connected with him will abstain from voting on the resolution approving the proposed related 
party transaction at the general meeting. 

10.6 DECLARATIONS BY EXPERTS 

10.6.1 Declaration by Kenanga IB 

Kenanga IB confirms that there is no existing or potential conflict of interest in relation to its 
capacity as the Principal Adviser, Sponsor, Underwriter and Placement Agent in respect of 
our IPO. 

10.6.2 Declaration by Wong Beh & Toh 

Wong Beh & Toh confirms that there is no existing or potential conflict of interest in its 
capacity as the Legal Adviser in respect of our IPO. 

10.6.3 Declaration by Mazars PLT 

Mazars PLT confirms that there is no existing or potential conflict of interest in its capacity as 
the Reporting Accountants in respect of our IPO.  

10.6.4 Declaration by Protégé 

Protégé confirms that there is no existing or potential conflict of interest in its capacity as the 
Independent Market Researcher in respect of our IPO. 
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14. STATUTORY AND OTHER GENERAL INFORMATION 

14.1 EXTRACTS OF OUR CONSTITUTION     

The following provisions relating to the selected matters are reproduced from our Company’s 
Constitution. Terms defined in our Constitution shall have the same meaning when used 
herein unless they are otherwise defined herein or the context otherwise requires.  

(i) Transfer of securities 

The provision in our Company’s Constitution in respect of the arrangements for transfer 
of securities and restrictions on their free transferability are as follows: 

Clause 45  

The transfer of any listed security or class of listed security in the Company, shall be by 
way of book entry by the Depository in accordance with the Rules of the Depository 
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 listed security. 

Clause 47 

The Depository may refuse to register any transfer of listed securities that does not 
comply with the Depositories Act and the Rules of the Depository.   

Clause 48 

The registration of transfers may be suspended at such times and for such periods as 
the Directors may from time to time determine not exceeding in the whole thirty (30) 
days in any year. At least ten (10) clear Market Days’ notice of intention to close the 
said register shall be published in a daily newspaper circulating in Malaysia and shall 
also be given to the Exchange or such number of days as may be prescribed by the 
Exchange. At least three (3) Market Days prior notice shall be given to the Depository 
to prepare the appropriate Record of Depositors provided that where the Record of 
Depositors is required in respect of corporate actions at least seven (7) Market Days 
prior notice shall be given to the Depository or such other notice period in accordance 
with the Rules of the Depository to enable the Depository to issue the appropriate 
Record of Depositors. 

Clause 49 

Subject to the provisions of these Clauses the Directors may recognise a renunciation 
of any listed securities by the allottee thereof in favour of some other person. 

Clause 50 

Neither the Company nor its Directors nor any of its officers shall incur any liability for 
registering or acting upon a transfer of shares.  
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14. STATUTORY AND OTHER GENERAL INFORMATION (cont’d)

(ii) Remuneration of Directors 

The provisions in our Company's Constitution in respect of the remuneration of 
Directors are as follows: 

Clause 117 

The fees and any benefits payable to the Directors shall be such fixed sum, subject to 
annual shareholder approval at a general meeting and other provisions of the 
Constitution, from time to time be determined by an ordinary resolution of the 
Company 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 only to rank in such division for a proportion of the fees 
related to the period during which he has held office provided always that: 

(a) fees payable to non-executive Directors shall be by a fixed sum, and not by a 
commission on or percentage of profits or turnover;

(b) salaries payable to executive directors may not include a commission on or 
percentage of turnover;

(c) fees payable to Directors shall not be increased except pursuant to a resolution 
passed at a general meeting, where notice of the proposed increase has been 
given in the notice convening the meeting; and

(d) any fee paid to an alternate Director shall be agreed upon between himself and 
the Director nominating him and shall be paid out of the remuneration of the 
latter.

Clause 118 

The Directors shall be entitled to be reimbursed for all travelling or such other 
reasonable expenses as may be incurred in attending and returning from meetings of 
the Directors or of any committee of the Directors or general meetings or otherwise 
howsoever in or about the business of the Company in the course of the performance 
of their duties as Directors. 

Clause 118.2 

If by arrangement with the Directors, any Director shall perform or render any special 
duties or service's 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 Directors 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. 



287

14. STATUTORY AND OTHER GENERAL INFORMATION (cont’d)

(iii) Voting and borrowing powers of Directors

The provisions in our Company's Constitution in respect of the voting and borrowing 
powers of Directors, including voting powers on proposals, arrangements or contracts 
in which they are interested in, are as follows: 

Clause 123 

The Directors may exercise all the powers of the Company to borrow money and to 
mortgage or charge its undertakings, property and uncalled capital, or any part 
thereof, and to issue debentures and other securities whether outright or as security 
for any debt, liability or obligation of the Company or of any related third party 
provided always that nothing contained in this Constitution shall authorise the 
Directors to borrow any money or mortgage or charge any of the Company's 
undertaking, property or any uncalled capital or to issue debentures and other 
securities whether outright or as security for any debt, liability or obligation of an 
unrelated third party. 

Clause 124 

The Directors shall have power to pay and agree to pay pensions or other retirement, 
superannuation, death or disability benefits to any Director or ex-Director who may 
hold or have held any executive office or any office of profit under the Company or 
any subsidiary company, and for the purpose of providing any such pensions or other 
benefits, to contribute to any scheme or fund or to pay premiums. 

Clause 127 

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 to remuneration and otherwise) as the Directors may determine. No 
Director or intending Director shall be disqualified by his office from contracting with 
the Company with regard to his tenure of any such office or place of profit in any 
other respect nor shall any such contact, or 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 Sections 221 and 228 and all other relevant 
provisions of the Act and this Constitution are complied with. 

Clause 142 

A Director shall not vote in regard to any contract or proposed contract or 
arrangement in which he has, directly or indirectly, an interest. Without prejudice to 
the generality of the foregoing, a Director shall also not vote in regard to any contract 
or proposed contract or arrangement with any other company in which he is 
interested either as an officer of that other company or as a holder of shares or other 
securities in that other company. 
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14. STATUTORY AND OTHER GENERAL INFORMATION (cont’d)

Clause 143 

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 any 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 any such appointment as hereinafter mentioned are 
considered or whereat any decision is taken upon any contract or arrangement in 
which he is in any way interested provided always that he has complied with Section 
221 and all other relevant provisions of the Act, the Listing Requirements and of this 
Constitution. 

Clause 144 

Subject to Clause 142, a Director may vote in respect of: 

(a) 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

(b) 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 the deposit of a security.

Clause 145 

By ordinary resolution of the Company the provisions of this Clause may at any time 
be suspended or relaxed to any extent and either generally or in respect of any 
particular contract, arrangement or transaction, and any particular contract, 
arrangement or transaction carried out in contravention of this Clause may be ratified. 

Clause 146 

A Director may be or become Director or other officer of or otherwise interested in 
any corporation promoted by the Company or in which the Company may be 
interested as shareholder or otherwise, or any corporation, which is directly or 
indirectly interested in the Company as shareholder or otherwise, and no such 
Director shall be accountable to the Company for any remuneration or other benefits 
received by him as a Director or officer of, or from his interest in, such corporation, 
unless the Company otherwise directs at the time of his appointment. The Directors 
may exercise the voting power conferred by the shares or other interest in any such 
other corporation held or owned by the Company, or exercisable by them as Directors 
of such other corporation in such manner and in all respects as they think fit 
(including the exercise thereof in favour of any resolution appointing themselves or 
any of the Directors or other officers of such corporation) and any Director may vote 
in favour of the exercise of such voting rights in manner aforesaid, notwithstanding 
that he may be, or is about to be appointed, a Director or other officer of such 
corporation and as such is or may become interested in the exercise of such voting 
rights in manner aforesaid provided always that he has complied with Section 221 
and all other relevant provisions of the Act, the Listing Requirement and of this 
Constitution.
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14. STATUTORY AND OTHER GENERAL INFORMATION (cont’d)

(iv) Changes in Capital and Variation of Class Rights 

The provisions in our Company's Constitution in respect of the changes in capital and 
variation of class rights, which are no less stringent than those required by law, are as 
follows: 

Clause 8 

Without prejudice to any special rights previously conferred on the holders of any 
existing shares or class of shares, and subject to the Act and to the conditions, 
restrictions and limitations expressed in this Constitution, the Directors may allot 
shares or grant rights to subscribe for or otherwise dispose of the unissued shares in 
the Company to such persons, at such time and on such terms and conditions, with 
such preferred or deferred or other special rights, as they think proper, provided 
always that: 

(a) 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;

(b) in the case of shares other than ordinary shares, no special rights shall be 
attached until the same have been expressed in this Constitution;

(c) every issue of shares or options to employees and/ or Directors shall be 
approved by the members in general meeting and:

(i) such approval shall specifically detail the amount of shares of options to be 
issued to such employees and/ or Directors; and 

(ii) 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; 

(d) 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 it is specifically exempted from 
compliance with Section 38 of the Central Depositories Act, in which event it shall 
so similarly be exempted from compliance with this requirement. For this 
purpose, the Company must notify the Depository of the names of the allottees 
and all such particulars required by the Depository, to enable the Depository to 
make the appropriate entries in the Securities Accounts of such allottees; 

(e) the Company must allot and issue Securities, despatch notices of allotment to the 
allottees and make an application for the quotation of such securities within such 
periods as may be prescribed by the Exchange. 

[The rest of this page has been intentionally left blank] 
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14. STATUTORY AND OTHER GENERAL INFORMATION (cont’d)

Clause 9 

Subject to the Act, any preference shares may be issued on the terms that they are, 
or at the option of the Company are liable, to be redeemed provided that: 

(a) the holders of preference shares shall have the same rights as the holders of 
ordinary shares in relation to receiving notices, reports and audited financial 
statements and attending general meetings of the Company but shall only have 
the right to vote at any meeting convened for the purpose of reducing the 
Company's share capital, or on a proposal to wind up the Company, or 
sanctioning the disposal of the whole of the Company's property, business and 
undertaking or where the proposition to be submitted to the meeting directly 
affects the rights and privileges attached to the share, or when the dividend or 
part of the dividend on such shares is in arrears for more than 6 months and 
during the winding up of the Company;

(b) the holder of a preference share shall be entitled to a return of capital in 
preference to holders of ordinary shares when the Company is wound up; and  

(c) the Company shall not, without the consent of the existing preference 
shareholders at a class meeting or pursuant to Clause 20 hereof, issue further 
preference capital ranking in priority above preference shares already issued but 
may issue preference shares ranking equally therewith.

Clause 12 

In addition to all other powers of paying commissions, the Company (or the Board on 
behalf of the Company) may exercise the powers conferred by Section 80 of the Act 
of applying its shares or capital moneys in paying commissions to persons 
subscribing or procuring subscriptions for shares of the Company, or agreeing so to 
do whether absolutely or conditionally, provided that the percentage or the amount of 
the commission paid or agreed to be paid shall be disclosed in the manner required 
by the Act and shall not exceed 10% of the price at which the shares in respect 
whereof the commission is paid are issued or an amount equivalent thereto. Subject 
to the provisions of Section 78 of the Act, such commission may be satisfied by the 
payment of cash or allotment of fully or partly paid shares or partly in one way and 
partly in the other. The Company (or the Board on behalf of the Company) may also 
on any issue of the shares pay such brokerage as may be lawful. 

Clause 21 

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 shares of 
that class) may, whether or not the Company is being wound up, be varied or 
abrogated with the consent in writing of the holders representing not less than 75% of 
the total voting rights of the shareholders in the class, or with the sanction of a special 
resolution passed at a separate general meeting of the holders of the shares of that 
class. 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 two (2) persons at least holding or represented by proxy one-third 
(1/3) of the issued shares of the class and that any holder of shares of the class 
present in person or by proxy may demand a poll. On a poll, the holders of the shares 
shall have one (1) vote for every share of the class held by them respectively. 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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Clause 22 

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 to participation in the profits or assets of the Company in 
some or in all respects pari passu therewith.

Clause 61 

The Company may from time to time, 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 (subject to any special, limited or 
conditional voting rights for the time being attached to any existing class of shares) to 
carry such preferential 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. 

Clause 64 
  

Except so far as otherwise provided by the conditions of issue, any capital raised by 
the creation of new shares shall be considered as part of the original share capital of 
the Company. All new shares shall be subject to the provisions herein contained with 
reference to allotments, the payment of calls and instalments, transfer, transaction, 
transmission, forfeiture, lien or otherwise and shall also be subject to the Rules. 

Clause 65.1 

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

(a) 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;

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

(c) subdivide its shares or any of 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 share is derived; or

(d) cancel any shares which at the date of the passing of the resolution which have 
been forfeited and diminish the amount of its share capital by the amount of the 
shares so cancelled.

Clause 65.2 

The Company may reduce its share capital by: 

(a) a special resolution and confirmation by the Court in accordance with Section 
116 of the Act; or 

(b) a special resolution supported by a solvency statement in accordance with 
Section 117 of the Act. 
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14.2 SHARE CAPITAL 

(i) No Shares will be allotted or issued on the basis of this Prospectus later than 6 
months after the date of the issue of this Prospectus. 

(ii) There is no founder, management or deferred shares in our Company. We have only 
one class of shares in our Company, namely ordinary shares, all of which rank 
equally with one another. 

(iii) None of our Group’s capital is under option, or agreed conditionally or unconditionally 
to be put under any option. 

(iv) Save for the new Shares issued pursuant to the Acquisition as disclosed in Section 
5.2.1 and new ordinary shares in Nova Laboratories pursuant to a land acquisition as 
disclosed in Section 5.4, no shares, debentures, warrants, options, convertible 
securities or uncalled capital of our Company and/ or our subsidiary have been 
issued or are proposed to be issued as fully or partly paid-up in cash or otherwise, 
within the two years preceding the date of this Prospectus. 

(v) Other than 15,000,000 Public Issue Shares reserved for our eligible Directors and 
employees of our Group and other persons who have contributed to the success of 
our Group as disclosed in Section 3.3.1(ii): 

a) no person including Directors or employees of our Group has been or is entitled 
to be given or has exercised any option to subscribe for any shares or 
debentures, warrants, options, convertible securities or uncalled capital of our 
Company or our Subsidiary; and 

b) there is currently no other scheme involving our Directors and employees of our 
Group and business associates who have contributed to the success of our 
Group in the share capital of our Company or our Subsidiaries. 

(vi) As at the date of this Prospectus, we do not have any convertible debt securities, 
options, warrants and uncalled capital. 

14.3 LIMITATION ON THE RIGHTS TO HOLD SECURITIES AND/ OR EXERCISE VOTING 
RIGHTS 

Save as disclosed below which has been reproduced from our Constitution, there is no 
limitation on the right to own securities, including limitations on the right of non-resident or 
foreign shareholders to hold or exercise voting rights on our Shares imposed by law or by the 
constituent documents of our Company: 

Clause 23 

The Directors may from time to time make such calls upon the members as the Directors may 
think fit in respect of any money unpaid on their shares. Except in the case of calls payable at 
fixed times pursuant to the conditions of allotment, each member shall be entitled to receive 
at least fourteen (14) days' notice specifying the date, time or times and place of payment pay 
to the Company at the time or times and place so specified, the amount called on his shares. 
A call may be revoked or postponed as the Directors may determine. 
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Clause 71(i) 

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. 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 three (3) Market Days before the general meeting. 

14.4  MATERIAL LITIGATION, CLAIMS AND ARBITRATION  

As at the LPD, neither our Company nor our subsidiary is engaged in any material litigation, 
claims or arbitration, either as plaintiff or defendant, which may have a material effect on our 
Group’s financial position and our Directors do not have any knowledge of any proceedings 
pending or threatened against our Group or any facts likely to give rise to any proceedings 
which may materially and adversely affect the financial position or business of our Group. 

14.5      MATERIAL CONTRACTS  

Save as disclosed below, there are no contracts which are material (including contracts not 
reduced into writing and contracts not being entered into in the ordinary course of business) 
that have been entered into by our Group within two years preceding the date of this 
Prospectus: 

(i) the sale and purchase agreement dated 13 September 2017 entered into between 
Tan Sok Mooi and Nova Laboratories for the acquisition of the land held under GM 
275, Lot 708, Mukim Sepang, Daerah Sepang, Negeri Selangor for a purchase 
consideration of RM8,480,000;

(ii) the share sale agreement dated 24 October 2017 entered into between Phang Nyie 
Lin,  Tan Sok Mooi, Phang Yeen Nung, Phang Yeen Aun and Phang Yeen Hung as 
the vendors of Nova Laboratories and our Company as the purchaser for the 
acquisition of the entire issued share capital of Nova Laboratories comprising 
1,462,956 ordinary shares for a purchase consideration of RM23,640,998, satisfied 
by way of allotment and issuance of 236,409,980 new Shares in our Company at an 
issue price of RM0.10 per Share; and 

(iii) the Underwriting Agreement dated 8 June 2018 entered into between our Company 
and the Underwriter for the underwriting of up to 31,000,000 IPO Shares for an 
underwriting commission of 1.5% of the IPO Price.  

14.6 GOVERNMENTAL LAW, DECREE, REGULATION OR OTHER REQUIREMENT 

There are no governmental laws, decree, regulation or other requirement which may affect 
the repatriation of capital and the remittance of profit by or to our Group.

14.7 PUBLIC TAKE-OVERS 

During the last financial year and the current financial year, there were no: 

(i) public take-over offers by third parties in respect of our Group's Shares; and 

(ii) public take-over offers by our Group in respect of other companies' securities.
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14.8 LETTERS OF CONSENT 

(i) The written consent of the Principal Adviser, Sponsor, Underwriter, Placement Agent, 
Company Secretaries, Solicitors, Principal Banker, Share Registrar and Issuing 
House for the inclusion in this Prospectus of their names and all references herein in 
the form and context in which such names appear in this Prospectus have been given 
before the issue of this Prospectus and have not subsequently been withdrawn. 

(ii) The written consent of the Auditors and Reporting Accountants for the inclusion in 
this Prospectus of its name, Reporting Accountants' Assurance Report on the 
Compilation of Pro Forma Financial Information, Accountants' Report and all 
references herein in the form and context in which they are contained in this 
Prospectus has been given before the issue of this Prospectus and has not 
subsequently been withdrawn. 

(iii) The written consent of the Independent Market Researcher for the inclusion in this 
Prospectus of its name, the IMR Report and all references herein in the form and 
context in which they are contained in this Prospectus has been given before the 
issue of this Prospectus and has not subsequently been withdrawn. 

(iv) The written consent of the Independent Valuer for the inclusion in this Prospectus of 
its name, the Valuation Certificate and all references herein in the form and context in 
which they are contained in this Prospectus has been given before the issue of this 
Prospectus and has not subsequently been withdrawn.

14.9   RESPONSIBILITY STATEMENT 

(i) Our Directors, Promoters have seen and approved this Prospectus and they 
collectively and individually accept full responsibility for the accuracy of the 
information contained herein. Having made all reasonable enquiries, and that to the 
best of their knowledge and belief, they confirm there is no false or misleading 
statement or other facts which if omitted, would make any statement herein false or 
misleading.   

(ii) Kenanga IB, being our Principal Adviser, Sponsor, Underwriter and Placement Agent, 
acknowledges that, based on all available information, and to the best of its 
knowledge and belief, this Prospectus constitutes a full and true disclosure of all 
material facts concerning the IPO.  

14.10 DOCUMENTS AVAILABLE FOR INSPECTION 

Copies of the following documents may be inspected at our Registered Office during the 
normal office hours for a period of 6 months from the date of this Prospectus: 

(i) the Constitution of our Company; 

(ii) copy of an OEM agreement as set out in Section 6.16; 

(iii) copy of the NWPP agreement as set out in Section 6.11.2;  

(iv) the Executive Summary of the Strategic Analysis of the Nutraceutical Industry in 
Malaysia and the IMR Report as set out in Section 7; 

(v) the Reporting Accountants' Assurance Report on the Compilation of Pro Forma 
Financial Information as at 31 December 2017 as set out in Section 11.1; 

(vi) the Accountants' Report as set out in Section 12; 
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(vii) the Valuation Report as prepared by the Independent Valuer and the Valuation 
Certificate as set out in Section 13; 

(viii) the material contracts as referred to in Sections 6.18.1; 

(ix) the letters of consent as referred to in Section 14.7;  

(x) the audited financial statements of Nova Laboratories for the Financial Years Under 
Review; and  

(xi) the audited financial statements of Nova Wellness from 27 July 2016 to 30 June 2017 
and 6-months FPE 31 December 2017. 

[The rest of this page has been intentionally left blank] 



296

15. SUMMARISED PROCEDURES FOR APPLICATION AND ACCEPTANCE

THIS SUMMARY OF PROCEDURES FOR APPLICATION AND ACCEPTANCE DOES NOT CONTAIN 
THE DETAILED PROCEDURES AND FULL TERMS AND CONDITIONS AND YOU CANNOT RELY 
ON THIS SUMMARY FOR PURPOSES OF ANY APPLICATION FOR OUR IPO SHARES. YOU MUST 
REFER TO THE DETAILED PROCEDURES AND TERMS AND CONDITIONS AS SET OUT IN THE 
“DETAILED PROCEDURES FOR APPLICATION AND ACCEPTANCE” ACCOMPANYING THE 
ELECTRONIC COPY OF OUR PROSPECTUS ON THE WEBSITE OF BURSA SECURITIES. YOU 
SHOULD ALSO CONTACT MIH FOR FURTHER ENQUIRIES. 

Unless otherwise defined, all words and expressions used here shall carry the same meaning as 
ascribed to them in our Prospectus. 

Unless the context otherwise requires, words used in the singular include the plural, and vice 
versa. 

15.1 OPENING AND CLOSING OF APPLICATIONS  

OPENING OF THE APPLICATION PERIOD:- 10.00 A.M., 28 June 2018 

CLOSING OF THE APPLICATION PERIOD:- 5.00 P.M., 9 July 2018  

Applications for the IPO Shares will open and close at the dates stated above.  

In the event there is any change to the dates stated above, we will advertise the notice of the 
change in a widely circulated daily English and Bahasa Malaysia newspaper in Malaysia.  

Late Applications will not be accepted. 

15.2  METHODS OF APPLICATIONS  

15.2.1 Application for our IPO Shares by the Malaysian Public and our eligible Directors, 
employees and persons who have contributed to the success of our Group 

   
Types of Application and category of investors Application Method 

Applications by eligible Directors and employees and 
persons who have contributed to the success of our 
Group  

Pink Application Form 
only 

Applications by the Malaysian Public:- 

(a) Individuals White Application Form or 
Electronic Share 
Application or Internet 
Share Application 

(b) Non-Individuals White Application Form 
only 



297

15. SUMMARISED PROCEDURES FOR APPLICATION AND ACCEPTANCE (cont’d)

15.2.2 Application by selected investors via Placement  

Types of Application Application Method 

Applications by:- 

 Selected investors The Placement Agent will contact 
the selected investors directly. 
They should follow the 
Placement Agent’s instructions.  

15.3 ELIGIBILITY 

15.3.1 General 

You must have a CDS account and a correspondence address in Malaysia. If you do not have a 
CDS account, you may open a CDS account by contacting any of the ADAs set out in Section 12 
of the Detailed Procedures for Application and Acceptance accompanying the electronic copy of 
our Prospectus on the website of Bursa Securities. The CDS account must be in your own name. 
Invalid, nominee or third party CDS accounts will not be accepted for the Applications. 

Only ONE Application Form for each category from each applicant will be considered and 
APPLICATIONS MUST BE FOR AT LEAST 100 IPO SHARES OR MULTIPLES OF 100 IPO 
SHARES.  

MULTIPLE APPLICATIONS WILL NOT BE ACCEPTED UNLESS EXPRESSLY ALLOWED IN 
THESE TERMS AND CONDITIONS. AN APPLICANT WHO SUBMITS MULTIPLE 
APPLICATIONS IN HIS OWN NAME OR BY USING THE NAME OF OTHERS, WITH OR 
WITHOUT THEIR CONSENT, COMMITS AN OFFENCE UNDER SECTION 179 OF THE CMSA 
AND IF CONVICTED, MAY BE PUNISHED WITH A MINIMUM FINE OF RM1,000,000 AND A 
JAIL TERM OF UP TO 10 YEARS UNDER SECTION 182 OF THE CMSA. 

AN APPLICANT IS NOT ALLOWED TO SUBMIT MULTIPLE APPLICATIONS IN THE SAME 
CATEGORY OF APPLICATION.  

15.3.2 Application by the Malaysian Public  

You can only apply for our IPO Shares if you fulfill all of the following:- 

(i) You must be one of the following:- 

(a) a Malaysian citizen who is at least 18 years old as at the date of the application 
for our IPO Shares; or 

(b) a corporation/institution incorporated in Malaysia with a majority of Malaysian 
citizens on your board of directors/trustees and if you have a share capital, more 
than half of the issued share capital, excluding preference share capital, is held 
by Malaysian citizens; or 

(c) a superannuation, co-operative, foundation, provident, pension fund established 
or operating in Malaysia. 

(ii) You must not be a director or employee of MIH or an immediate family member of a 
director or employee of MIH; and 

(iii) You must submit Applications by using only one of the following methods:-  

(a) White Application Form; 
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(b) Electronic Share Application; or  

(c) Internet Share Application. 

15.3.3 Application by eligible Directors, employees and persons who have contributed to the 
success of our Group

The eligible Directors, employees and persons (including any entities, wherever established) who 
have contributed to the success of our Group will be provided with Pink Application Forms and 
letters from us detailing their respective allocation.  

Eligible Directors, employees and persons who have contributed to the success of our Group may 
request for a copy of the printed Prospectus from our Company at no cost and are given an option to 
have the printed Prospectus delivered to them free of charge, or to obtain the printed Prospectus from 
our Company, MIH, Kenanga IB, Participating organisations of Bursa Securities and Members of the 
Association of Banks in Malaysia or Malaysian Investment Banking Association. 

15.4 PROCEDURES FOR APPLICATION BY WAY OF APPLICATION FORMS 

The Application Form must be completed in accordance with the notes and instructions 
contained in the respective category of the Application Form. Applications made on the incorrect 
type of Application Form or which do not conform STRICTLY to the terms of our Prospectus or 
the respective category of Application Form or notes and instructions or which are illegible will 
not be accepted.  

The FULL amount payable is RM0.55 for each IPO Share.  

Payment must be made out in favour of “MIH SHARE ISSUE ACCOUNT NUMBER 592” and 
crossed “A/C PAYEE ONLY” and endorsed on the reverse side with your name and address. 

 Each completed Application Form, accompanied by the appropriate remittance and legible 
photocopy of the relevant documents may be submitted using one of the following methods:- 

(i) despatched by ORDINARY POST in the official envelopes provided, to the following 
address:- 

Malaysian Issuing House Sdn Bhd (258345-X) 
Level 6, Symphony House 
Pusat Dagangan Dana 1 
Jalan PJU 1A/46 
47301 Petaling Jaya 
Selangor Darul Ehsan 

or 

P.O. Box 8269 
Pejabat Pos Kelana Jaya 
46785 Petaling Jaya 
Selangor Darul Ehsan 

(ii)  DELIVERED BY HAND AND DEPOSITED in the Drop-in Boxes provided at the front 
portion of Malaysian Issuing House, Symphony House, Pusat Dagangan Dana 1, Jalan 
PJU 1A/46, 47301 Petaling Jaya, Selangor Darul Ehsan, 

so as to arrive not later than 5.00 p.m. on 9 July 2018. 

We, together with MIH, will not issue any acknowledgement of the receipt of your 
Application Forms or Application monies. Please direct all enquiries in respect of the 
White Application Form to MIH. 
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15.5 APPLICATION BY WAY OF ELECTRONIC SHARE APPLICATIONS 

Only Malaysian individuals may apply for our IPO Shares offered to the Malaysian Public by way 
of Electronic Share Application. 

Electronic Share Applications may be made through the ATM of the following Participating 
Financial Institutions and their branches, namely, Affin Bank Berhad, Alliance Bank Malaysia 
Berhad, AmBank (M) Berhad, CIMB Bank Berhad, HSBC Bank Malaysia Berhad, Malayan 
Banking Berhad, Public Bank Berhad, RHB Bank Berhad and Standard Chartered Bank Malaysia 
Berhad (at selected branches only). A processing fee will be charged by the respective 
Participating Financial Institutions (unless waived) for each Electronic Share Application. 

The exact procedures, terms and conditions for Electronic Share Application are set out on the 
ATM screens of the relevant Electronic Participating Financial Institutions. 

15.6 APPLICATION BY WAY OF INTERNET SHARE APPLICATIONS 

Only Malaysian individuals may use the Internet Share Application to apply for our IPO Shares 
offered to the Malaysian Public.   

Internet Share Applications may be made through an internet financial services website of the 
Internet Participating Financial Institutions, namely, Affin Bank Berhad, Alliance Bank Malaysia 
Berhad, CIMB Bank Berhad, CIMB Investment Bank Berhad, Malayan Banking Berhad, Public 
Bank Berhad and RHB Bank Berhad. A processing fee will be charged by the respective Internet 
Participating Financial Institutions (unless waived) for each Internet Share Application. 

The exact procedures, terms and conditions for Internet Share Application are set out on the 
internet financial services website of the respective Internet Participating Financial Institutions. 

15.7 AUTHORITY OF OUR BOARD AND MIH 

MIH, on the authority of our Board reserves the right to:-- 

(i) reject Applications which:-- 

(a) do not conform to the instructions of our Prospectus, Application Forms, 
Electronic Share Application and Internet Share Application (where applicable); 
or  

(b) are illegible, incomplete or inaccurate; or 

(c) are accompanied by an improperly drawn up, or improper form of, remittance; or 

(ii) reject or accept any Application, in whole or in part, on a non-discriminatory basis without 
the need to give any reason; and 

(iii) bank in all Application monies (including those from unsuccessful/partially successful 
applicants) which would subsequently be refunded, where applicable (without interest), 
in accordance with Section 15.8 below. 
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If you are successful in your Application, our Board reserves the right to require you to appear in 
person at the registered office of MIH at anytime within 14 days of the date of the notice issued to 
you to ascertain that your Application is genuine and valid. Our Board shall not be responsible for 
any loss or non-receipt of the said notice nor will it be accountable for any expenses incurred or 
to be incurred by you for the purpose of complying with this provision. 

 
 
15.8 OVER / UNDER-SUBSCRIPTION  

 
 In the event of over-subscription, the MIH will conduct a ballot in the manner approved by our 

Directors to determine the acceptance of Applications in a fair and equitable manner. In 
determining the manner of balloting, our Directors will consider the desirability of allotting and 
allocating our IPO Shares to a reasonable number of applicants for the purpose of broadening 
the shareholding base of our Company and establishing a liquid and adequate market for our 
Shares.  

 
The basis of allocation of shares and the balloting results in connection therewith will be 
furnished by the issuing house to the SC, Bursa Securities, all major Bahasa Malaysia and 
English newspapers as well as posted on the issuing house’s website (www.mih.com.my) within 
1 business day after the balloting event 

 
 Pursuant to the Listing Requirements we are required to have a minimum of 25% of our 

Company’s issued share capital to be held by at least 200 public shareholders holding not less 
than 100 Shares each upon Listing and completion of our IPO. We expect to achieve this at the 
point of Listing. In the event the above requirement is not met, we may not be allowed to proceed 
with our Listing. In the event thereof, monies paid in respect of all Applications will be returned in 
full (without interest).  

 
 In the event of an under-subscription of our IPO Shares by the Malaysian Public and / or eligible 

Directors, employees and persons who have contributed to the success of our Group, subject to 
the underwriting arrangements and reallocation as set out in Section 3.3.2 of our Prospectus, any 
of the abovementioned IPO Shares not applied for will then be subscribed by the Underwriter 
based on the terms of the Underwriting Agreement. 
 

 
15.9 UNSUCCESSFUL/PARTIALLY SUCCESSFUL APPLICANTS 

 
 If you are unsuccessful/partially successful in your Application, your Application Monies (without 

interest) will be refunded to you in the following manner. 
 
15.9.1 For applications by way of Application Forms 

 
(i) The Application monies or the balance of it, as the case may be, will be returned to you 

through the self-addressed and stamped Official “A” envelope you provided by ordinary 
post (for fully unsuccessful applications) or by crediting into your bank account (the same 
bank account you have provided to Bursa Depository for the purposes of cash 
dividend/distribution) or if you have not provided such bank account information to Bursa 
Depository, the balance of Application monies will be refunded via banker’s draft sent by 
ordinary/registered post to your last address maintained with Bursa Depository (for 
partially successful applications) within ten (10) Market Days from the date of the final 
ballot at your own risk.  

 
(ii) If your Application is rejected because you did not provide a CDS account number, your 

Application monies will be refunded via banker’s draft sent by ordinary/registered post to 
your address as stated in the NRIC or any official valid temporary identity document 
issued by the relevant authorities from time to time or the authority card (if you are a 
member of the armed forces or police) at your own risk.  
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(iii) A number of Applications will be reserved to replace any successfully balloted 
Applications that are subsequently rejected. The Application monies relating to these 
Applications which are subsequently rejected or unsuccessful or only partly successful 
will be refunded (without interest) by MIH as per items (i) and (ii) above (as the case may 
be). 

(iv) MIH reserves the right to bank into its bank account all Application monies from 
unsuccessful applicants. These monies will be refunded (without interest) within ten (10) 
Market Days from the date of the final ballot by crediting into your bank account (the 
same bank account you have provided to Bursa Depository for the purposes of cash 
dividend/distribution) or by issuance of banker’s draft sent by registered post to your last 
address maintained with Bursa Depository if you have not provided such bank account 
information to Bursa Depository or as per item (ii) above (as the case may be).  

15.9.2 For applications by way of Electronic Share Application and Internet Share Application 

(i) MIH shall inform the Participating Financial Institutions or Internet Participating Financial 
Institutions of the unsuccessful or partially successful Applications within two (2) Market 
Days after the balloting date. The full amount of the Application monies or the balance of 
it will be credited without interest into your account with the Participating Financial 
Institutions or Internet Participating Financial Institutions (or arranged with the Authorised 
Financial Institutions) within two (2) Market Days after the receipt of confirmation from 
MIH. 

(ii) You may check your account on the 5th Market Day from the balloting date.  

(iii) A number of Applications will be reserved to replace any successfully balloted 
Applications that are subsequently rejected. The Application monies relating to these 
Applications which are subsequently rejected will be refunded (without interest) by MIH 
by crediting into your account with the Participating Financial Institution or Internet 
Participating Financial Institutions (or arranged with the Authorised Financial Institutions) 
not later than ten (10) Market Days from the date of the final ballot. For Applications that 
are held in reserve and which are subsequently unsuccessful or partially successful, the 
relevant Participating Financial Institutions will be informed of the unsuccessful or 
partially successful Applications within two (2) Market Days after the final balloting date. 
The Participating Financial Institutions will credit the Application monies or any part 
thereof (without interest) within two (2) Market Days after the receipt of confirmation from 
MIH.   

15.10 SUCCESSFUL APPLICANTS 

If you are successful in your application:-- 

(i) Our IPO Shares allotted to you will be credited into your CDS account.  

(ii) A notice of allotment will be despatched to you at your last address maintained with the 
Bursa Depository, at your own risk, before our Listing. This is your only 
acknowledgement of acceptance of your Application. 

Pursuant to the conditions imposed by Bursa Securities as disclosed in Section 9.1 of 
this Prospectus, we will also make an announcement on the basis of allotment/ allocation 
of the IPO Shares on the website of Bursa Securities at least two (2) Market Days prior 
to the Listing date. 

(iii) In accordance with Section 14(1) of the SICDA, Bursa Securities has prescribed our 
Shares as Prescribed Securities. As such, our IPO Shares issued/offered through our 
Prospectus will be deposited directly with Bursa Depository and any dealings in these 
Shares will be carried out in accordance with the SICDA and Rules of Bursa Depository. 
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(iv) In accordance with Section 29 of the SICDA, all dealings in our IPO Shares will be by 
book entries through CDS accounts. No physical share certificates will be issued to you 
and you shall not be entitled to withdraw any deposited securities held jointly with Bursa 
Depository or its nominee as long as our Shares are listed on Bursa Securities. 

15.11 ENQUIRIES  

Enquiries in respect of the applications may be directed as follows:- 

Mode of application Parties to direct the enquiries 
Application Form MIH Enquiry Services Telephone at telephone no. 03-78418289 

Electronic Share 
Application 

Participating Financial Institution 

Internet Share 
Application 

Internet Participating Financial Institution and Authorised 
Financial Institution 

You may also check the status of your Application by calling your respective ADA during office 
hours at the telephone number as set out in Section 12 of the Detailed Procedures for 
Application and Acceptance accompanying the electronic copy of our Prospectus on the website 
of Bursa Securities.  

[The rest of this page has been intentionally left blank] 
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