
Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

215



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

216



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

217



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

218



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

219



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

220



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

221



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

222



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

223



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

224



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

225



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

226



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

227



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

228



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

229



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

230



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

231



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

232



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

233



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

234



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

235



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

236



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

237



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

238



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

239



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

240



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

241



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

242



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

243



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

244



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

245



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

246



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

247



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

248



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

249



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

250



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

251



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

252



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

253



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

254



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

255



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

256



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

257



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

258



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

259



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

260



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

261



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

262



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

263



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

264



Re
gi

st
ra

tio
n 

No
. 2

02
00

10
36

44
5 

(1
39

27
66

-X
) 

Re
gi

st
ra

tio
n 

No
. 2

02
00

10
36

44
5 

(1
39

27
66

-X
)  

 
 

12
. 

AC
CO

UN
TA

N
TS

’ R
EP

O
RT

 (C
on

t’d
) 

2

 

Re
gi

st
ra

tio
n 

No
. 2

02
00

10
36

44
5 

(1
39

27
66

-X
)  

 
 

12
. 

AC
CO

UN
TA

N
TS

’ R
EP

O
RT

 (C
on

t’d
) 

2

 

Re
gi

st
ra

tio
n 

No
. 2

02
00

10
36

44
5 

(1
39

27
66

-X
)  

 
 

12
. 

AC
CO

UN
TA

N
TS

’ R
EP

O
RT

 (C
on

t’d
) 

2

 

26
5



Re
gi

st
ra

tio
n 

No
. 2

02
00

10
36

44
5 

(1
39

27
66

-X
) 

Re
gi

st
ra

tio
n 

No
. 2

02
00

10
36

44
5 

(1
39

27
66

-X
)  

 
 

12
. 

AC
CO

UN
TA

N
TS

’ R
EP

O
RT

 (C
on

t’d
) 

2

 

Re
gi

st
ra

tio
n 

No
. 2

02
00

10
36

44
5 

(1
39

27
66

-X
)  

 
 

12
. 

AC
CO

UN
TA

N
TS

’ R
EP

O
RT

 (C
on

t’d
) 

2

 

Re
gi

st
ra

tio
n 

No
. 2

02
00

10
36

44
5 

(1
39

27
66

-X
)  

 
 

12
. 

AC
CO

UN
TA

N
TS

’ R
EP

O
RT

 (C
on

t’d
) 

2

 

26
6



Re
gi

st
ra

tio
n 

No
. 2

02
00

10
36

44
5 

(1
39

27
66

-X
) 

Re
gi

st
ra

tio
n 

No
. 2

02
00

10
36

44
5 

(1
39

27
66

-X
)  

 
 

12
. 

AC
CO

UN
TA

N
TS

’ R
EP

O
RT

 (C
on

t’d
) 

2

 

Re
gi

st
ra

tio
n 

No
. 2

02
00

10
36

44
5 

(1
39

27
66

-X
)  

 
 

12
. 

AC
CO

UN
TA

N
TS

’ R
EP

O
RT

 (C
on

t’d
) 

2

 

Re
gi

st
ra

tio
n 

No
. 2

02
00

10
36

44
5 

(1
39

27
66

-X
)  

 
 

12
. 

AC
CO

UN
TA

N
TS

’ R
EP

O
RT

 (C
on

t’d
) 

2

 

26
7



Re
gi

st
ra

tio
n 

No
. 2

02
00

10
36

44
5 

(1
39

27
66

-X
) 

Re
gi

st
ra

tio
n 

No
. 2

02
00

10
36

44
5 

(1
39

27
66

-X
)  

 
 

12
. 

AC
CO

UN
TA

N
TS

’ R
EP

O
RT

 (C
on

t’d
) 

2

 

Re
gi

st
ra

tio
n 

No
. 2

02
00

10
36

44
5 

(1
39

27
66

-X
)  

 
 

12
. 

AC
CO

UN
TA

N
TS

’ R
EP

O
RT

 (C
on

t’d
) 

2

 

Re
gi

st
ra

tio
n 

No
. 2

02
00

10
36

44
5 

(1
39

27
66

-X
)  

 
 

12
. 

AC
CO

UN
TA

N
TS

’ R
EP

O
RT

 (C
on

t’d
) 

2

 

26
8



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

269



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

270



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

271



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

272



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  

  
12. ACCOUNTANTS’ REPORT (Cont’d) 

2

 

273



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  
 
13. REPORTING ACCOUNTANTS’ REPORT ON THE PRO FORMA COMBINED 

STATEMENTS OF FINANCIAL POSITION 

147 

 
  

274



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  
  
13. REPORTING ACCOUNTANTS’ REPORT ON THE PRO FORMA COMBINED 

STATEMENTS OF FINANCIAL POSITION (Cont’d) 

148

 

275



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  
  
13. REPORTING ACCOUNTANTS’ REPORT ON THE PRO FORMA COMBINED 

STATEMENTS OF FINANCIAL POSITION (Cont’d) 

148

 

276



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  
  
13. REPORTING ACCOUNTANTS’ REPORT ON THE PRO FORMA COMBINED 

STATEMENTS OF FINANCIAL POSITION (Cont’d) 

148

 

277



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  
  
13. REPORTING ACCOUNTANTS’ REPORT ON THE PRO FORMA COMBINED 

STATEMENTS OF FINANCIAL POSITION (Cont’d) 

148

 

278



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  
  
13. REPORTING ACCOUNTANTS’ REPORT ON THE PRO FORMA COMBINED 

STATEMENTS OF FINANCIAL POSITION (Cont’d) 

148

 

279



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  
  
13. REPORTING ACCOUNTANTS’ REPORT ON THE PRO FORMA COMBINED 

STATEMENTS OF FINANCIAL POSITION (Cont’d) 

148

 

280



Re
gi

st
ra

tio
n 

No
. 2

02
00

10
36

44
5 

(1
39

27
66

-X
) 

13
.	

RE
PO

RT
IN

G
 A

CC
O

U
N

TA
N

TS
’ R

EP
O

RT
 O

N
 T

H
E 

PR
O

 F
O

RM
A 

CO
M

BI
N

ED
 S

TA
TE

M
EN

TS
 O

F 
FI

N
AN

CI
AL

 P
O

SI
TI

O
N

 (C
on

t’d
)

28
1



Re
gi

st
ra

tio
n 

No
. 2

02
00

10
36

44
5 

(1
39

27
66

-X
) 

13
.	

RE
PO

RT
IN

G
 A

CC
O

U
N

TA
N

TS
’ R

EP
O

RT
 O

N
 T

H
E 

PR
O

 F
O

RM
A 

CO
M

BI
N

ED
 S

TA
TE

M
EN

TS
 O

F 
FI

N
AN

CI
AL

 P
O

SI
TI

O
N

 (C
on

t’d
)

28
2



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  
  
13. REPORTING ACCOUNTANTS’ REPORT ON THE PRO FORMA COMBINED 

STATEMENTS OF FINANCIAL POSITION (Cont’d) 

148

 

283



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  
  
13. REPORTING ACCOUNTANTS’ REPORT ON THE PRO FORMA COMBINED 

STATEMENTS OF FINANCIAL POSITION (Cont’d) 

148

 

284



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  
  
13. REPORTING ACCOUNTANTS’ REPORT ON THE PRO FORMA COMBINED 

STATEMENTS OF FINANCIAL POSITION (Cont’d) 

148

 

285



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X)  
  
13. REPORTING ACCOUNTANTS’ REPORT ON THE PRO FORMA COMBINED 

STATEMENTS OF FINANCIAL POSITION (Cont’d) 

148

 

286



Registration No. 202001036445 (1392766-X) Registration No. 202001036445 (1392766-X) 
 
14. STATUTORY AND OTHER INFORMATION  

278 

14.1 SHARE CAPITAL 
 
(a) As at the date of this Prospectus, we only have 1 class of shares, namely, ordinary 

shares, all of which rank equally with one another. There are no special rights 
attached to our Shares. 

 
(b) Save for 8,750,000 Shares under the Pink Form Allocations as disclosed in Section 

4.3.3, 
 
(i) no Director, employee or business associate of our Group has been or is 

entitled to be given or has exercised any option to subscribe for any share of 
our Company or our subsidiary; and 

 
(ii) there is no scheme involving the employees of our Group in the shares of our 

Company or our subsidiary. 
 
(c) Save for the issuance of ordinary shares in Ecomate pursuant to the pre-IPO 

investment as set out in Section 6.2.1, new Shares issued and to be issued pursuant 
to the Acquisition of Ecomate and Public Issue as disclosed in Sections 6.2.2 and 
4.3.1 respectively and the 2 Shares subscribed by our Promoters on our 
incorporation, no shares of our Company or our subsidiary have been issued or are 
proposed to be issued as fully or partly paid-up, in cash or otherwise, within the past 
2 years immediately preceding the date of this Prospectus. 

 
(d) Other than our Public Issue as disclosed in Section 4.3.1, there is no intention on the 

part of our Directors to further issue any Shares pursuant to this Prospectus. 
 
(e) As at the date of this Prospectus, we do not have any outstanding convertible debt 

securities. 
 
 

14.2 CONSTITUTION  
 
The following provisions are extracted from our Company’s Constitution. Terms defined in our 
Constitution shall have the same meanings when used here unless they are otherwise defined 
here or the context otherwise requires. The following provisions extracted from our 
Company’s Constitution are based on the current Listing Requirements and the Act. 

 
(1) Remuneration, voting and borrowing power of Directors 

 
The provisions in our Constitution dealing with remuneration, voting and borrowing 
power of Directors are as follows: 
 
Clause 105 - Directors' remuneration 
 
The Directors shall be paid by way of fees for their services, such fixed sum (if any) 
as shall from time to time be determined by the Company in general meeting and 
such fees shall be divided among the Directors in such proportions and manner as 
the Directors may determine (or failing agreement, equally). PROVIDED ALWAYS 
that:- 

 
(a) fee payable to Directors who hold non-executive office in the Company shall 

be paid by a fixed sum and not by a commission on or percentage of profits 
or turnover. 
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(b) salaries payable to Directors who hold executive office in the Company may 
not include a commission on or percentage of turnover. 

 
(c) fees and any benefits payable to Directors shall be subject to annual 

shareholder approval at a general meeting. 
 
(d) any fee paid to an alternate Director shall be such as shall be agreed 

between himself and the Director nominating him and shall be paid out of 
the remuneration of the latter. 

 
Clause 106 - Reimbursement of expenses 
 
(1) The Directors shall be entitled to be reimbursed for all their travelling and 

other reasonable expenses as may be incurred in attending meetings of the 
Directors or any committee of the Directors of the Company, in or about the 
business of the Company in the course of the performance of their duties as 
Directors. 

 
(2) 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 remunerate the Director so doing 
either by a fixed sum or otherwise (other than by a sum to include a 
commission on or percentage of turnover) as may be determined by the 
Board of Directors provided that in the case of Non-Executive Directors of the 
Company, the said remuneration shall not include a commission on or 
percentage of profits or turnover. In the case of an Executive Director, such 
fee may be either in addition to or in substitution for his share in the fee 
from time to time provided for the Directors. 

 
Clause 118 - Director may act in his professional capacity 
 
Any Director may act by himself or his firm in a professional capacity for the Company 
and he or his firm shall be entitled to remuneration for professional services as if he 
were not a Director, provided that nothing herein contained shall authorise a Director 
or his firm to act as auditor of the Company and provided further that such shall be at 
normal commercial terms. 

 
Clause 131 – Alternate Director 

 
(1) Each Director shall have power from time to time to nominate any person (not 

being a Director) to act as his alternate Director and at his discretion remove 
such alternate Director, but the appointment of such alternate Director shall 
not take effect until approved by a majority of the other Directors PROVIDED 
ALWAYS that: 

 
(a) such person is not a director of the Company; 

 
(b) such person does not act as an alternate for more than one director of the 

Company; 
 

(c) the appointment is approved by a majority of the other members of the 
Board; and 
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(d) any fee paid by the Company to an alternate Director shall be deducted 
from that Director's remuneration. 

 
(2) An alternate Director shall (except as regards the 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 at any such 
meeting at which his appointer is not present. 

 
(3) Any appointment or removal of an alternate Director may be made by way of 

electronic or in any other manner approved by the Directors. Any way of 
electronic shall be confirmed as soon as possible by letter, but may be acted 
upon by the Company in the meanwhile. 

 
(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 shall thereupon 
cease to have any power or authority to act as an alternate Director. 
 

(5) A Director shall not be liable for the acts and defaults of any alternate 
Director appointed by him. 
 

(6) 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. 

 
Clause 133 – Remuneration of Director holding executive office 
 
 The remuneration of a Director holding an executive office pursuant to this 
Constitution shall be fixed by the Directors and may be by way of salary or 
commission or participation in profits or otherwise or by any or all of these modes but 
shall not include a commission on or percentage of turnover. 
 
Clause 135 – Power of Directors to appoint committees 
 
 The Directors may establish any committees, local boards or agencies comprising two 
(2) or more persons for managing any other affairs of the Company either in Malaysia 
or elsewhere, and may lay down, vary or annul such rules and regulations as they 
may think fit for the conduct of the business thereof, and may appoint any person or 
persons to be the member or members of any such committee or local board or 
agency and may fix their remuneration and may delegate to any such committee or 
local board or agency any of the powers, authorities and discretion vested in the 
Directors, with power to sub-delegate, and may authorise the member or members of 
any such committee or local board or agency or any of them, to fill any vacancies 
therein, and to act notwithstanding vacancies, and any such appointment or 
delegation may be made upon such terms and subject to such conditions as the 
Director may think fit, and the Directors may remove any person so appointed, and 
may annul or vary any such delegation, but no persons dealing in good faith and 
without notice of any such annulment or variation shall be affected thereby.  The 
regulations herein contained for the proceedings of Directors shall so far as not 
altered by any regulations made by the Directors apply also to the meetings and 
proceedings of any committee. 
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Clause 111 – Power to maintain pension fund 
 
 The Directors may establish or arrange any contributory or non-contributory pension 
or superannuation scheme for the benefit of, or pay a gratuity, pension or emolument 
to any person who is or has been employed by or in the service of the Company or 
any subsidiary of the Company, or to any person who is or has been a Director or 
other officer of and holds or has held salaried employment in the Company or any 
such subsidiary, and the widow, family or dependants of any such person. The 
Directors may also subscribe to any association or fund which they consider to be for 
the benefit of the Company or any such subsidiary or any such person as aforesaid 
and make payments for or towards any hospital or scholastic expenses and 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 and the approval of the Company in general meeting. 

 
Clause 110– Directors' borrowing powers 

 
(1) The Directors may exercise all the powers of the Company to borrow money and 

to mortgage or charge the Company’s or the subsidiaries’ undertaking, 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 its subsidiaries as may be thought fit. 

 
(2) The Directors shall not borrow any money or mortgage or charge any of the 

Company's or the subsidiaries' 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. 

 
(3) The Directors may borrow or raise any such money as aforesaid upon or by the 

issue or sale of any bonds, debentures, debenture stock, or securities, and upon 
such terms as to time of repayment, rate of interest, price of issue or sale; 
payment of premium or bonus upon redemption or repayment or upon any 
other terms as they may think proper. 

 
(4) Any debenture or other security may be issued at a discount, premium or 

otherwise and (with the sanction of the Company in general meeting) with any 
special privilege as to allotment of shares, attending and voting at general 
meetings of the Company, appointment of Directors or otherwise. 

 
(5) Subject to the Act, if the Directors or any of them, or any other person, shall 

become personally liable for the payment of any sum primarily due from the 
Company, the Directors may execute or cause to be executed any mortgage, 
charge or security over or affecting the whole or any part of the assets of the 
Company by way of indemnity to secure the Directors, or persons so becoming 
liable as aforesaid, from any loss in respect of such liability. 

 
Clause 126 – Disclosure of interest 

 
Every Director shall comply with the provisions of Sections 219 and 221 of the Act in 
connection with the disclosure of his shareholding and interests in the Company and 
his interest in any contract or proposed contract with the Company and in connection 
with the disclosure, every Director shall state the fact and the nature, character and 
extent of any office or possession of any property whereby whether directly or 
indirectly, duties or interests might be created in conflict with his duty or interest as a 
Director of the Company. 
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Clause 127 – Restriction on voting 
 
A Director may contract with and be interested in any contract or proposed contract 
with the Company and shall not be liable to account for any profit made by him by 
reason of any such contract; PROVIDED ALWAYS THAT the nature of the interest of 
the Director in any such contract be declared at a meeting of the Directors as 
required by Section 221 of the Act.  A Director shall not 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 he be counted 
for the purpose of any resolution regarding the same, in the quorum present at the 
meeting. 
 
Clause 128 – Relaxation of restriction of voting 
 
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 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 and of this Constitution. 
 
Clause 129 
 

   A Director may vote in respect of: - 
 

(a) any arrangement for giving the Director himself or any other Directors any 
security or indemnity or any other Directors any security or indemnity in 
respect of money lent by him to or obligations undertaken by him for the 
benefit of the Company; 

 
(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 130 – Directors may become Directors of other corporation 

 
 A Director of the Company may be or become a Director or other officer of or 
otherwise interested in any corporation promoted by the Company or 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 a remuneration or other 
benefit 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. 
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(2) Changes to Share Capital  
 

The provisions in our Constitution dealing with changes to share capital and variation 
of class rights are as follows: 

 
Clause 6 - Power to issue shares with special rights 
 
(1) Without prejudice to any special rights previously conferred on the holders of 

any existing shares but subject to Section 75(2) of the Act and to this 
Constitution, the Directors shall only upon prior approval by way of resolution 
by the members, exercise any power to: 

 
(a) allot shares in the Company; 
 
(b) grant rights to subscribe for shares in the Company; 
 
(c) convert any security into shares in the Company; or 
 
(d) allot shares under an agreement or option or offer. 

 
PROVIDED ALWAYS that: 

 
the pricing, issuance and/or placement of shares of convertible securities 
shall be in compliance with and not in contravention of the provisions of the 
Listing Requirements; and  

 
(2) Any such shares may be issued with such preferred, deferred or other special 

rights or such restrictions, whether in regard to dividend, voting, return of 
capital, or otherwise as the Directors may determine. Where the Company 
has different classes of shares, this Constitution will state: 
 
(a) that the Company’s share capital is divided into different classes of 

shares; 
 
(b) the voting rights attached to shares in each class; 
 
(c) any other rights attached to those shares; and 
 
(d) any other things which Section 90 of the Act requires. 

 
Clause 7 - Allotment of Shares to directors, etc 
 
The Company shall not issue shares or other convertible securities to the Directors 
or major shareholder or chief executive of the Company and/or its holding company 
or the person(s) connected to them unless the Members in the general meeting 
have approved the specific allotment to be made to such persons.  
 
Clause 8 - Offer of unissued original shares and new shares 
 
Subject to any direction to the contrary that may be given by the Company in a 
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. 
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Such offer shall be made by notice specifying the number of shares or securities 
offered, and limiting a time within which the offer, if not accepted, will be deemed 
to be declined, and after the expiration of that time, or on the receipt of any 
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 shares or securities which (by reason of the ratio 
which the new shares or securities bear to shares or securities held by persons 
entitled to an offer of new shares or securities) cannot, in the opinion of the 
Directors, be conveniently offered in the manner provided under this Constitution. 

 
Clause 9 - General mandate for issue of securities 
 
Notwithstanding the existence of a resolution pursuant to Section 76 of the Act, but 
subject always to the Listing Requirements, the Company may obtain members’ 
approval for further issues of shares where the aggregate issues during the 
preceding twelve (12) months do not exceed ten percent (10%) of the total number 
of issued capital (excluding the treasury shares) of the Company or such other 
quantum and/or percentage as allowed under the Act and Listing Requirements, and 
where, in accordance with the provisions of Section 75 of the Act, there is still in 
effect a resolution approving the issue of shares by the Company. 
 
Clause 12 – Repayment of preference capital 

 
Notwithstanding Clause 13 hereof, the repayment of preference share capital other 
than redeemable preference shares, or any 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 
representing not less than seventy-five percent (75%) of the total voting rights of 
the preference shareholders concerned obtained within 2 months of the meeting, 
shall be as valid and effectual as a special resolution carried at the meeting. 
 
Clause 13 - Modification of class rights 
 
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 consent in writing of the holders representing not less than seventy-five percent 
(75%) of the total voting rights of that class, or with the sanction of a special 
resolution passed at a separate general meeting of the holders of the shares of the 
class pursuant to the provisions of Section 292 of the Act. To every such separate 
general meeting, the provisions of this Constitution relating to general meetings 
shall mutatis mutandis apply, except that the necessary quorum hereof shall be two 
(2) persons at least holding or representing by proxy one third (1/3) of the issued 
shares of the class and for an adjourned meeting one (1) person holding shares of 
such class. 
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Clause 14 - Ranking of class rights 
 
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. 

Clause 15 - Commission on subscription of shares 
 
The Company may exercise the powers of paying commission conferred by the Act, 
provided that the rate per cent or the amount of the commission paid or agreed to 
be paid shall be disclosed in the manner required by the Act, and the rate of the 
commission shall not exceed the rate of ten percent (10%) of the price at which the 
shares in respect whereof the same is paid are issued or an amount equal to ten 
percent (10%) of that price (as the case may be). Such commission may be satisfied 
by the payment of cash or the allotment of fully or partly paid shares or partly in 
one way and partly in the other. The Company may also on any issue of shares pay 
such brokerage as may be lawful. 
Clause 16 - Trusts not to be recognised 
 
Except as required by law, no person shall be recognized 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 with notice thereof) any equitable, contingent, future 
or partial interest in any share or any unit of share or (except only as by this 
Constitution or by law otherwise provided) any other right in respect of any shares, 
except an absolute right to the entirety thereof in the registered holder. 
 
Clause 17 - Issue of Securities 
 
A 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. The Company shall, if required by 
the Listing Requirements to obtain an auditors’ certificate to the effect that the issue 
of the new Securities is in accordance with the Listing Requirements and this 
Constitution. 
Clause 18 - Allotment of Securities and dispatch notices 
 
Subject to the provisions of the Act, the Central Depositories Act and the Rules, the 
Company shall allot and/or issue securities, despatch notices of allotment to the 
successful allottees and make an application for the quotation of such securities 
within the relevant periods prescribed by the Exchange. 

Clause 61 - Power to alter capital 
 
(a) The shareholders may pass special resolutions to alter the Company’s share 

capital in accordance with Section 84 of the Act as follows: 
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(i) to consolidate and divide all or any of its share capital, the proportion 
between the amount paid and the amount, if any, unpaid on each 
subdivided share, shall be the same as it was in the case of the share 
from which the subdivided share is derived; 

 
(ii) to convert all or any of its paid-up shares into stock and may reconvert 

that stock into paid-up shares; 
 
(iii) to 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 

 
(iv) 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. 

 
(b) If any shares are consolidated or divided, the Directors may deal with any 

fractions of shares which result or any other problem that arises. If the 
Directors decide to sell any shares which represent fractions, they must sell 
for the best price they can reasonably obtain and distribute the net proceeds 
of sale among shareholders in proportion to their fractional entitlements or 
shall be disregarded and will be dealt with by the Directors in such a manner 
as they deem fit at their absolute discretion and in the best interest of the 
Company. The Directors can sell to a person (including the Company, if the 
Act and Listing Requirements allow) and can authorise a person to transfer 
those shares to the buyer or in accordance with the buyer’s instructions. The 
buyer does not need to take any action to check how any money paid is 
used. The buyer’s ownership will not be affected if the sale was irregular or 
invalid in any way.  

 
Clause 62 - Share Buy-Back 
 
Subject to and in accordance with the provisions of the Act and such other relevant 
law, regulation or guideline for the time being in force, the Company is allowed and 
shall have power, to the fullest extent permitted, to purchase any of its own shares 
and other securities and thereafter, the Directors may resolve and shall have the 
fullest power to deal with such purchased shares or other securities in accordance 
with the provisions of the Act and such other relevant law, regulation or guideline. 
 
Clause 63 - Power to reduce capital 
 
The shareholders can pass a special resolution to reduce in any way the Company’s 
share capital in accordance with Subdivision 4 of Division 1 of Part III of Act, 
whether with the confirmation of the Court or a solvency statement. 
 

(3) Transfer of securities 
 

Clause 33 – Transfers 
 

The transfer of any listed securities or class of listed securities of the Company 
which have been deposited with the Depository shall be by way of book entry by the 
Depository in accordance with the Rules, notwithstanding Sections 105, 106 or 110 
of the Act, but subject to subsection 148(2) of the Act and any exemption that may 
be made from compliance with subsection 148(1) of the Act, the Company shall be 
precluded from registering and effecting any transfer of such securities. 
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Clause 34 - Transferor’s Right 
 
Subject to the provisions of the Act, the Central Depositories Act and the Rules, the 
transfer of all other shares of the Company not so deposited with the Depository 
(not being Deposited Securities) shall be in the manner provided in the Act (including 
the applicable provisions of Third Schedule to the Act) to the extent that the same is 
not inconsistent with this Constitution. 

 
The instrument of transfer of the share shall be executed by or on behalf of the 
transferor and the transferor shall be deemed to remain the holder of the share until 
the name of the transferee is entered into the Register as the case may be in respect 
thereof. Subject to the relevant law and regulations, an instrument of transfer must 
be in respect of only one (1) class of Shares. 

 
Neither the Company nor its Directors nor any of its officers shall incur any liability 
for registering or acting upon a transfer of any shares which is legally inoperative or 
insufficient to pass the property of such shares to be transferred by reason of any 
fraud or other cause unknown to the Company or its Directors or officers. 
 
Clause 37 - Restriction on transfer 
 
There should be no restriction on the transfer of fully paid Shares except where 
required by law or the relevant regulations or where the Company has a lien and no 
Share shall in any circumstances be transferred to any infant, bankrupt or person of 
unsound mind. 
 
Clause 38 - Refusal to register transfer 
 
(1) Subject to Section 106 and any other relevant provisions of the Act, the 

Directors may refuse or delay to register the transfer of a share, not being a 
deposited security, to a person of whom they shall not approve.  

 
(2) The Depository may refuse to register any transfer of deposited security that 

does not comply with the Central Depositories Act and the Rules. 
 
Clause 40 - Renunciation 
 
Subject to the provisions of this Constitution, the Directors may recognise a 
renunciation of any share by the allottee thereof in favour of some other person. 
 
Clause 41 – Reasonable Diligence 
 
Subject to the provisions of the Act, the Central Depositories Act and the Rules, 
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 ten (10) years the Company 
may cause an advertisement circulating in the place shown in the Register as the 
address of the Member stating that the Company after expiration of one (1) month 
from the date of the advertisement intends to transfer the shares to the Minister 
charged with responsibility for finance. 
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Clause 42 - Transfer of shares to Minister charged with responsibility for 
finance 
 
Subject to the provisions of the Act, the Central Depositories Act and the Rules, if 
after the expiration of one (1) month from the date of the advertisement the 
whereabouts of the Member remains unknown, the Company may transfer the 
shares held by the Member to the Minister charged with responsibility for finance 
and for the purpose may execute for and on behalf of such Member a transfer of 
those shares to the Minister charged with responsibility for finance. 
 
Clause 43 - Death of Member 
 
In the case of the death of a Member, the person(s) recognised by the Company as 
having any title to his interest in the shares shall be, where the deceased was a sole 
holder, the legal representative(s) of the deceased, and where the deceased was a 
joint holder, the survivor; but nothing herein contained shall release the estate of a 
deceased Member from any liability in respect of any share which had been held by 
him. 
 
Clause 44 - Notice of election 
 
Subject to the provisions of the Act, the Central Depositories Act and the Rules, 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 and subject as hereinafter provided, elect either to be 
registered himself as holder of the share or to have some person nominated by him 
registered as the transferee thereof, but the Directors shall 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 share by that Member before his death or bankruptcy. Provided 
always that where the share is a Deposited Security, subject to the Rules, a transfer 
or withdrawal of the shares may be carried out by the person becoming so entitled. 
Nothing herein contained shall release the estate of a deceased Member from any 
liability in respect of any share which had been held by him. 
 
Clause 45 - Share of deceased or bankrupt Member 
 
Subject to Clause 48 
If any person so becoming entitled elects to register himself, he shall deliver or send 
to the Company, a notice in writing signed by him and stating that he so elects, 
provided that where the share is a Deposited Security and the person becoming 
entitled elects to have the share transferred to him, the aforesaid notice must be 
served by him to the Depository together with such other relevant documents as 
may be required by the Depository. If he elects to have another person registered, 
he shall testify his election by executing to that person a transfer of the share. All 
the limitations, restrictions and provisions of this Constitution relating to the right to 
transfer and the registration of transfers of shares 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 or transfer were a transfer signed by that Member. 
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Clause 47 - Transmission of Securities 
 

   Where :- 
 

(a) the securities of the Company are listed on another stock exchange; and 
(b) the Company is exempted from compliance with Section 14 of the Central 

Depositories Act or Section 29 of the Securities Industry (Central 
Depositories)(Amendment) Act 1998, as the case may be, under the Rules in 
respect of such securities, 

 
the Company shall, upon request of a holder of securities, 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 Companies in Malaysia and vice 
versa provided that there shall be no change in the ownership of such securities. 

 
(4) Rights, preferences and restrictions attached to each class of securities 

relating to voting, dividend, liquidation and any special rights  
 
The provisions in our Constitution dealing with rights, preferences and restrictions 
attached to each class of securities relating to voting, dividend, liquidation and any 
special rights are as follows: 
 
Clause 10 - New shares to rank with original shares 
 
Except so far as otherwise provided by the conditions of issue, or by this 
Constitution, any capital raised by the creation of new shares shall be considered as 
part of the original share capital of the Company, and shall be subject to the same 
provisions with reference to the payment of calls, lien, transfer, transmission, 
forfeiture and otherwise as the original share capital. 
Clause 11 - Rights of preference shareholders 
 
Subject to the Act, any 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 and the Company shall not issue preference shares ranking in 
priority above preference shares already issued, but may issue preference shares 
ranking equally therewith. Preference shareholders shall have the same rights as 
ordinary shareholders in relation to receiving notices, reports and audited financial 
statements and attending general meetings of the Company.  

 
Clause 46 - Person entitled may receive dividends 
 
Where the registered holder of any share dies or becomes bankrupt, his personal 
representative or the assignee or his estate, as the case may be, shall, upon the 
production of such evidence as may from time to time be properly required by the 
Directors in that behalf, be entitled to the same dividends and other advantages and 
to which he would be entitled if he were the registered holder of the Security 
(whether in relation to meetings of the Company or to voting or otherwise), except 
that he shall not, before being registered as a Member in respect of the share, be 
entitled in respect of it, to exercise any right conferred by membership in relation to 
meetings of the Company. Provided further always that the Directors may at any 
time give notice requiring any such person to elect, either to be registered himself or 
to transfer the Security, and if the notice is not complied with within ninety (90) 
days, the Directors may, thereafter, withhold payment of all dividends, bonuses or 
other moneys payable in respect of the Security until the requirements of the notice 
have been complied with. 
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Clause 59 - Rights of stock holders 
 
The holders of stock shall, according to the amount of the stock held by them have 
the same rights, privileges and advantages as regards dividends, participation in 
assets on a winding up, voting at 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 as 
would not, if existing in shares, have conferred that right, privilege or advantage. 
 
Clause 69 - Record of Depositors eligible to be present and vote 
 
Subject to the Securities Industry (Central Depositories) (Foreign Ownership) 
Regulations 1996 (where applicable) and notwithstanding any provision in the Act, 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. 
 
Clause 81 - How a vote is to be taken 
 
(1) At any general meeting a resolution put to the vote of the meeting shall be 

decided by a show of hands, unless a poll is demanded as soon as, or 
before, the result of the show of hands is declared by the chairman. A poll 
can be demanded by:  

 
(a) the Chairman of the meeting; 
 
(b) at least three (3) members; 
 
(c) any Member or Members present in person or by proxy and representing 

at least 10% of the total voting rights of all Members having the right to 
vote at the meeting; or 

 
(d) a Member or Members holding shares in the Company conferring a right 

to vote at the meeting being shares on which an aggregate sum has 
been paid up equal to at least 10% of the total sum paid on all the 
shares conferring that right. 

 
The Chairman of the meeting can also demand a poll before all, some or any 
of the resolutions are put to the vote on a show of hands. If Listing 
Requirements or Bursa Securities or any part of regulations requires that a 
poll be taken in relation to any resolution or that all resolutions at a meeting 
be by way of poll, that resolution or those resolutions will be decided by a 
poll. The Chairman shall demand a poll when this happens. 

 
(2) A demand for a poll can be withdrawn if the Chairman agrees to this. 

However, this does not apply to a resolution which Listing Requirements or 
Bursa Securities requires to be decided by a poll. If a poll is demanded, and 
this demand is then withdrawn, a declaration by the Chairman of the result 
of a vote by a show of hands on that resolution, which was made before the 
poll was demanded, will stand. 
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Clause 83 - Voting 
 
Subject to any rights or restrictions for the time being attached to any class of shares 
at meetings of Members or classes of Members, each Member entitled to vote may 
vote in person or by proxy or by attorney or duly authorized representative, and on a 
resolution to be decided on a show of hands, a holder of ordinary shares or 
preference shares who is personally present or by proxy or attorney or 
representative appointed under this Constitution and entitled to vote shall be entitled 
to one (1) vote, and on a poll, every Member present in person or by proxy or 
attorney or representative shall have one (1) vote for each share he holds. A proxy 
shall be entitled to vote on a show of hands on any question at any general meeting.  
 
Clause 84 - Shares of different monetary denominations 
 
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. 
 
Clause 85 - Vote of Member of unsound mind and person entitled to 
transfer 
 
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, whether in a 
show of hands or on a poll, by his committee or by such other person as properly has 
the management of his estate, and any such committee or other person may vote by 
proxy or attorney and subject to the provisions of the Act, the Central Depositories 
Act and the Rules, any person entitled, under the Clause relating to transmission of 
shares in this Constitution to transfer any shares, may vote at any general meeting in 
respect thereof in the same manner as if he was the registered holder of such shares 
provided that at least forty-eight (48) hours before the time of holding the meeting or 
adjourned meeting or, in the case of a poll, not less than twenty-four (24) hours 
before the time appointed for the taking of the poll, as the case may be at which he 
proposes to vote, he shall satisfy the Directors of his right to transfer such shares 
unless the Directors shall have previously admitted his right to vote at such meeting 
in respect thereof. 
 
Clause 86 - Member barred from voting while call unpaid 
 
Subject to this Constitution, a Member shall be entitled to be present and vote at any 
general meeting in respect of any share or shares of which he is the registered holder 
and upon which all calls due to the Company have been paid. No person shall be 
entitled to be present or to vote on any resolution either as a Member or otherwise 
as a proxy or attorney or representative at any general meeting or demand a poll or 
be reckoned in the quorum in respect of any shares upon which calls are due and 
unpaid. 
 
Clause 87 - Time for objection 
 
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.  Any such objection 
made in due time shall be referred to the Chairman of the meeting whose decision 
shall be final and conclusive. 
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Clause 91 - Power of attorney 
 
Every power, right or privilege herein given in these presents to any Member of the 
Company to convene, attend, vote and in any way take part in any meeting of the 
Company, may be exercised in the event of such Member being out of Malaysia by 
any attorney, whether a Member of the Company or not, duly appointed by such 
Member for the purpose, by a power of attorney produced at the Office of the 
Company during business hours not less than two (2) clear days before the same is 
acted on and any vote given or thing done by such attorney shall be valid 
notwithstanding the previous death of the Member giving such power of attorney or 
revocation of such power of attorney by other means provided no intimation in 
writing of such death or revocation shall have been received at the Office of the 
Company before such vote is given or thing done. 
 
Clause 92 - Validity of vote given under proxy 
 
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 or proxy or of the 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 the 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. 
 
Clause 93 – Corporate Representative 
 
A corporation may by resolution of its Directors or other governing body, if it is a 
Member of the Company, 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. 
 
 

14.3 GENERAL INFORMATION 
 
(a) Save for the purchase consideration paid to the shareholders of our subsidiary 

pursuant to the Acquisition of Ecomate as disclosed in Section 6.2, Directors’ 
remuneration as disclosed in Section 5.2.4, dividends paid to the shareholders of our 
subsidiary as disclosed in Section 11.14, no other amount or benefit has been paid or 
given within the past 2 years immediately preceding the date of this Prospectus, nor 
is it intended to be so paid or given, to any of our Promoter, Director or substantial 
shareholder. 

 
(b) Save as disclosed in Section 9.1, none of our Directors or substantial shareholders 

has any interest, direct or indirect, in any contract or arrangement subsisting at the 
date of this Prospectus and which is significant in relation to the business of our 
Group. 
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(c) The manner in which copies of this Prospectus together with the official application 
forms and envelopes may be obtained and the details of the procedures for 
application of our Shares are set out in Section 15. 

 
(d) There is no limitation on the right to own securities including limitation on the right of 

non-residents or foreign shareholders to hold or exercise their voting rights on our 
Shares. 

 
 
14.4 CHANGES IN SHARE CAPITAL  

 
Details of our share capital are set out in Section 6.1.2. Details of the share capital of our 
subsidiary is set out below. 
 
As at LPD, Ecomate’s share capital is RM3,925,070 comprising 2,000,000 ordinary shares. 
 
The changes in the share capital of Ecomate since its incorporation are as follows: 
 

Date of allotment 
No. of shares 

allotted 
Consideration/ Type 

of issue  
Cumulative share 

capital 
  RM  RM 
25 February 2016 2 2/ Subscribers’ shares  2 
8 March 2016 399,998 399,998/ Cash  400,000 
9 October 2018 300,000 300,000/ Cash  700,000 
13 June 2019 800,000 800,000/ Cash  1,500,000 
8 June 2020 237,500 237,500/ Cash  1,737,500 
30 June 2020 262,500 2,187,570/ Cash  3,925,070 
 
As at LPD, there are no outstanding warrants, options, convertible securities or uncalled 
capital in Ecomate. In addition, there are no discounts, special terms or instalment payment 
terms applicable to the payment of the consideration for the allotment. 

 
 
14.5 CONSENTS 

 
(a) The written consents of the Adviser, Sponsor, Underwriter, Placement Agent, 

Solicitors, Share Registrar, Company Secretary and Issuing House to the inclusion in 
this Prospectus of their names in the form and context in which such names appear 
have been given before the issue of this Prospectus and have not subsequently been 
withdrawn; 
 

(b) The written consents of the Auditors and Reporting Accountants to the inclusion in 
this Prospectus of their names, Accountants’ Report and letter relating to the pro 
forma combined statements of financial position in the form and context in which 
they are contained in this Prospectus have been given before the issue of this 
Prospectus and have not subsequently been withdrawn; and 
 

(c) The written consent of the IMR to the inclusion in this Prospectus of its name and the 
IMR Report titled “Outlook of Malaysia’s Furniture Industry and the Global Furniture 
Market”, in the form and context in which they are contained in this Prospectus have 
been given before the issue of this Prospectus and have not been subsequently 
withdrawn. 
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14.6 DOCUMENTS FOR INSPECTION 
 
Copies of the following documents are available for inspection at the Registered Office of our 
Company during normal business hours for a period of 6 months from the date of this 
Prospectus: 
 
(a) Constitution of our Company; 
 
(b) The audited financial statements of Ecomate Holdings from the date of incorporation 

up to 28 February 2021 and the audited financial statements of Ecomate for FYE 
2019, 2020 and 2021 and FPE 2022; 

 
(c) The Accountants’ Report as set out in Section 12; 
 
(d) The Reporting Accountants’ reports relating to our pro forma combined statements of 

financial information as set out in Section 13; 
 
(e) The IMR Report as set out in Section 7; 
 
(f) The material contracts as set out in Section 6.16; and 
 
(g) The letters of consent as set out in Section 14.5. 
 
 

14.7 RESPONSIBILITY STATEMENTS 
 
Our Directors, Promoters and Selling Shareholders have seen and approved this Prospectus, 
and they collectively and individually accept full responsibility for the accuracy of the 
information contained herein, and confirm that after making all reasonable enquiries and to 
the best of their knowledge and belief, there are no false or misleading statements or other 
facts which if omitted, would make any statement in this Prospectus false or misleading.  
 
M&A Securities acknowledge 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 our IPO. 
 
 
 
 
 
 

[ The rest of this page is intentionally left blank ] 
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THIS SUMMARISED 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 PROSPECTUS ON THE WEBSITE OF 
BURSA SECURITIES. YOU SHOULD ALSO CONTACT THE ISSUING HOUSE 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 APPLICATION  
 

OPENING OF THE APPLICATION PERIOD: 10.00 A.M. ON 15 OCTOBER 2021  
 
CLOSING OF THE APPLICATION PERIOD: 5.00 P.M. ON 25 OCTOBER 2021 
 
In the event there is any change to the timetable, we will advertise the notice of the 
changes in a widely circulated English and Bahasa Malaysia daily newspaper in Malaysia. 
 
Late Applications will not be accepted. 
 
 

15.2 METHODS OF APPLICATIONS  
 

15.2.1 Retail Offering 
 
 Application must accord with our Prospectus and our Constitution. The submission of an 

Application Form does not mean that the Application will succeed.  
 
Types of Application and category of investors Application Method 
 
Applications by our eligible Directors and employees as 
well as 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 
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15.2.2 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. 
  

Selected investors may still apply for our IPO Shares offered to the Malaysian Public using the 
White Application Form, Electronic Share Application or Internet Share Application. 

 
 

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 the list 
of ADAs set out in Section 12 of the Detailed Procedures for Application and Acceptance 
accompanying the Electronic 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: 
 

(a) You must be one of the following: 
 
(i) a Malaysian citizen who is at least 18 years old as at the date of the 

application for our IPO Shares; or 
 

(ii) 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 

 
(iii) a superannuation, co-operative, foundation, provident, pension fund 

established or operating in Malaysia. 
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(b) You must not be a director or employee of the Issuing House or an immediate family 
member of a director or employee of the Issuing House; and 

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

 
(i) White Application Form; 

 
(ii) Electronic Share Application; or  

 
(iii) Internet Share Application. 
 

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

 
Our eligible Directors and employees as well as 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.  

 
 

15.4 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 RM0.33 for each IPO Share.  
 
Payment must be made out in favour of “TIIH SHARE ISSUE ACCOUNT NO. 707” 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) despatch by ORDINARY POST in the official envelopes provided, to the following 

address: 
 
Tricor Investor & Issuing House Services Sdn Bhd  
(Registration No. 197101000970 (11324-H)) 
Unit 32-01, Level 32, Tower A 
Vertical Business Suite, Avenue 3 
Bangsar South  
No.8, Jalan Kerinchi 
59200 Kuala Lumpur 
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(ii)  DELIVER BY HAND AND DEPOSITED in the Issuing House drop-in box provided 
at the following address: 

 
Customer Service Centre 
Unit G-3, Ground Floor 
Vertical Podium, Avenue 3, Bangsar South 
No. 8, Jalan Kerinchi 
59200 Kuala Lumpur 

 
so as to arrive not later than 5.00 p.m. on 25 October 2021 or by such other time and 
date specified in any change to the date or time for closing.  
 
We, together with the Issuing House, 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 the Issuing House. 

 
 
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, Malayan Banking Berhad, Public Bank 
Berhad and RHB Bank Berhad. A processing fee will be charged by the respective 
Participating Financial Institutions (unless waived) for each Electronic Share Application. 
 

 
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, CGS-CIMB Securities Sdn Bhd, 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 THE ISSUING HOUSE 

 
The Issuing House, on the authority of our Board reserves the right to: 

 
(a) reject Applications which: 

 
(i) do not conform to the instructions of our Prospectus, Application Forms, 

Electronic Share Application and Internet Share Application (where 
applicable); or  
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(ii) are illegible, incomplete or inaccurate; or 
 

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

 
(b) reject or accept any Application, in whole or in part, on a non-discriminatory basis 

without the need to give any reason; and 
 

(c) 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 8 below. 

 
 If you are successful in your Application, our Board reserves the right to require you to 

appear in person at the registered office of the Issuing House 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 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. 
 
15.8.1 For applications by way of Application Forms 

 
(a) 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 10 
Market Days from the date of the final ballot at your own risk.  

 
(b) 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.  
 

(c) 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 the Issuing House as per items (i) and (ii) 
above (as the case may be). 

 
(d) The Issuing House reserves the right to bank into its bank account all Application 

monies from unsuccessful applicants. These monies will be refunded (without 
interest) within 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).  
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15.8.2 For applications by way of Electronic Share Application and Internet Share 
Application 

 
(a) The Issuing House shall inform the Participating Financial Institutions or Internet 

Participating Financial Institutions of the unsuccessful or partially successful 
Applications within 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 Institution or Internet Participating Financial 
Institution (or arranged with the Authorised Financial Institutions) within 2 Market 
Days after the receipt of confirmation from the Issuing House. 
 

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

(c) 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 
the Issuing House 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 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 Institution will 
be informed of the unsuccessful or partially successful Applications within 2 Market 
Days after the final balloting date. The Participating Financial Institution will credit 
the Application monies or any part thereof (without interest) within 2 Market Days 
after the receipt of confirmation from the Issuing House.   
 

 
15.9 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. 
 

(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. 

 
(iv) In accordance with Section 29 of the SICDA, all dealings in our 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. 
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15.10 ENQUIRIES  
 

Enquiries in respect of the applications may be directed as follows: 
 
Mode of application Parties to direct the enquiries 
  
Application Form 
 

Issuing House Enquiry Services Telephone at telephone no. 03-
2783 9299  
 

Electronic Share 
Application 
 

Participating Financial Institution 

Internet Share 
Application 

Internet Participating Financial Institution and Authorised 
Financial Institution 

 
The results of the allocation of IPO Shares derived from successful balloting will be made 
available to the public at the Issuing House website at https://tiih.online, 1 Market Day after 
the balloting date. 
 
You may also check the status of your Application at the above website, 5 Market Days after 
the balloting date or by calling your respective ADA during office hours at the telephone 
number as stated in the list of ADAs set out in Section 12 of the Detailed Procedures for 
Application and Acceptance accompanying the Electronic Prospectus on the website of Bursa 
Securities.  
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