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(3) 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. 

 
(iv) CHANGES IN CAPITAL OR VARIATION OF CLASS RIGHTS 
 

The provisions in the Company’s Articles of Association as to the changes in 
capital or variation of class rights, which are as stringent as those provided in 
the Companies Act, 1965 are as follows:- 

 
Article 4 – Issue of shares 

 
Without prejudice to any special rights previously conferred on the holders of 
any existing shares or class of shares, and subject to the provisions of the 
written law and to the conditions, restrictions and limitations expressed in these 
Articles and to the provisions of any resolution of the Company, and subject to 
the prior approval of the members of the Company, the Directors may allot, 
grant options over or otherwise dispose of the unissued share capital of 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 at a discount except in compliance with the 

provisions of the Act; 
 
(b) 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; 

 
(c) in the case of shares other than ordinary shares, no special rights shall 

be attached until the same have been expressed in these Articles; 
 
(d) 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 number of shares or 
options to be issued to such Directors; and 

 
(ii) only Directors holding office in an executive capacity shall 

participate in such an issue of shares or options Provided Always 
that 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; and 

 
(e) in the case of shares offered to the public for subscription, the amount 

payable on application on each share shall not be less than five per 
cent (5%) of the nominal amount of the share. 
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Article 19 – Alteration 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 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 of three-fourths (3/4) of the 
issued shares of that 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 these Articles relating to general 
meetings shall mutatis mutandis apply, but so that the necessary quorum shall be 
two (2) persons at least holding or representing by proxy one-tenth (1/10) 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. To every such special resolution the 
provisions of Section 152 of the Act shall, with such adaptations as are necessary, 
apply. 

 
Article 20 – No alteration of rights by issuance of new shares 
 
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. 
 
Article 54 – Increase of share capital 
 
The Company may from time to time, whether all the shares for the time being 
authorised shall have been issued or all the shares for the time being issued shall 
have been fully paid up or not, by ordinary resolution increase its share capital by 
the creation and issue of new shares, such new capital to be of such amount to be 
divided into shares of such respective amounts and to carry such rights or to be 
subject to such conditions or restrictions in regard to dividend, return of capital or 
otherwise as the Company may direct in the resolution authorising such increase. 
 
Article 55 – Issue of new shares to existing members 
 
Subject to any direction to the contrary that may be given by the Company in 
general meeting, any original shares for the time being unissued and not allotted 
and any new shares or other convertible securities from time to time to be created 
shall, before they are issued, 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 to which they are entitled. The offer shall be made by notice specifying the 
number of shares or securities offered, and limiting a time within which the offer, if 
not accepted, will be deemed to be declined, and, after the expiration of that time, 
or on the receipt of an intimation from the person to whom the offer is made that 
he declines to accept the shares or securities offered, the Directors may dispose 
of those shares or securities in such manner as they think most beneficial to the 
Company. The Directors may likewise so dispose of any new shares or securities 
which (by reason of the ratio which the new shares or securities bear to shares or 
securities held by person entitled to an offer of new shares or securities) cannot, 
in the opinion of the Directors, be conveniently offered under this Article. 
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11.4 Information on the Offerors 
 
Information in respect of the Offerors is as follows:- 

 
Offerors Address Occupation/ 

Principal Activity 
Nationality/ 

Place of 
Incorporation 

    
Chuah Choon Bin 20, Lorong Hijau 8  

11600 Penang 
Chief Executive 

Officer 
Malaysian 

    
Tan Boon Teik 
  

63, Cangkat Sungai Ara 3  
11900 Bayan Lepas, Penang 

Deputy Chief 
Executive Officer 

Malaysian 

    
Chun Sa Nga 328-H Jalan Perak 

11600 Georgetown 
Penang 

Nil Malaysian 

    
Lim Ah Ooi @  
Lim Ah Moi 

No. 20, Lorong Lewata 9 
Taman Muhibbah Jejawi  
02600 Arau 

Nil Malaysian 

    
Tan Guat Kim No. 44 Batu 6 

Jalan Baru 
34200 Parit Buntar 

Nil Malaysian 

    
Tan Leng Ang @  
Tan Teng Chun 

No 20, Lorong Lewata 9 
Taman Muhibbah Jejawi  
02600 Arau  

Nil Malaysian 

    
PNS 
 
 
 
 

Level 9B, Menara Dato’ Onn 
Putra World Trade Centre 
45, Jalan Tun Ismail 
50480 Kuala Lumpur 
 

Investment 
Holding Company 

 
 
 

Malaysia 
 
 
 
 

    
Noor Ashikin Bin 
Amman 

Blok Asoka 3-10, Lengkok 
Kelicap, Jalan Relau 
11900 Bayan Lepas, Penang 

Nil Malaysian 

 
 
 
 

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK 



167



168



169



Company No. 572307-U  

 
11. FURTHER STATUTORY AND OTHER GENERAL INFORMATION (Cont’d) 
 

170 

 

11.7 Material Agreements  
 
Save as disclosed hereunder, there are no agreements which are or may be material 
which have been entered by the Company and its subsidiary companies within the 
two(2) years immediately preceding the date of this Prospectus:- 

 
(i) Tenancy Agreement made on 8 November 2001 between the Penang 

Development Corporation as Landlord and PESB as Tenant in respect of the 
terrace factory known as Unit No. K247 erected on the land known as 
H.S.(D)10223 with a floor area of 2,303 square feet at a rental of RM2,994.00 
per month for a term of one (1) year commencing on 1 November 2001. 

 
(ii) Tenancy Agreement made on 8 November 2001 between the Penang 

Development Corporation as Landlord and PESB as Tenant in respect of the 
terrace factory known as Unit No. K246 erected on the land known as 
H.S.(D)10222 with a floor area of 2,303 square feet at a rental of RM2,994.00 
per month for a term of one (1) year commencing on 1 November 2001. 

 
(iii) Representative Agreement made on 23 January 2002 between PTSB and 

Shanghai Winner Electromechanical Co Limited for the appointment of 
Electromechanical Co Limited as the exclusive technical sales and service 
representative of PTSB's products in the People's Republic of China. 

 
(iv) Tenancy Agreement made on 6 May 2002 between the Penang Development 

Corporation as Landlord and PESB as Tenant in respect of the terrace 
factory known as Unit No. K245 erected on the land known as H.S.(D)10221 
with a floor area of 2,303 square feet at a rental of RM2,994.00 per month for 
a term of eight (8) months commencing on 1 May 2002. 

 
(v) Representative Agreement made on 30 May 2002 between PTSB and Agejet 

Industrial Co Ltd for the appointment of Agejet Industrial Co Ltd as the exclusive 
technical sales and service representative of PTSB's products in Taiwan. 

 
(vi) Representative Agreement made on 20 June 2002 between PTSB and ASPRO 

Technology Asia Pte Ltd for the appointment of ASPRO Technology Asia Pte 
Ltd as the exclusive technical sales and service representative of PTSB's 
products in Singapore, Thailand, Philippines, Indonesia and India. 
 

(vii) Representative Agreement made on 1 February 2003 between PTSB and 
Testmax Engineering & Services for the appointment of Testmax Engineering & 
Services as the non-exclusive technical sales and service representative of 
PTSB’s products in southern region of Peninsular Malaysia. 
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11.11 Documents for Inspection 
 
  Copies of the following documents may be inspected at the registered office of the 

Company during office hours for a period of twelve (12) months from the date of this 
Prospectus:- 

 
  (i) Memorandum and Articles of Association of PMCB and its subsidiary 

companies; 
 
  (ii) The Directors' Report and Accountants’ Report as included herein; 
 

(iii) The Reporting Accountants’ Letters relating to the Profit Forecast for the 
financial year ending 31 December 2003 and Proforma Consolidated Balance 
Sheets as at 31 December 2002 as included herein; 

 
(iv) The material contracts referred to in Section 11.6 of this Prospectus; 
 
(v) The material agreements referred to in Section 11.7 of this Prospectus; 
 

  (vi) The letters of consent referred to in Section 11.10 of this Prospectus; and 
 
  (vii) Audited financial statements of PMCB and its subsidiary companies as 

follows:- 
 
   (a) Audited financial statements of PMCB for the financial period from 26 

February 2002 to 31 December 2002; 
 
   (b) Audited financial statements of PTSB for the past five(5) financial 

years ended 31 December 1998 to 2002; 
 
  (c) Audited financial statements of PESB for the financial period from 30 

March 1998 (date of incorporation) to 31 December 1998 and the past 
four(4) financial years ended 31 December 1999 to 2002; and 

 
  (d) Audited financial statements of PPSB for financial period from 14 

November 2000 (date of incorporation) to 31 December 2001 and the 
financial year ended 31 December 2002. 

 
 

11.12 Responsibility 
 
  (i) AmMerchant Bank acknowledges that, to the best of its knowledge and belief, 

this Prospectus constitutes a full and true disclosure of all material facts about 
the Offer for Sale and the PMCB Group, and is satisfied that the Consolidated 
Profit Forecast for the financial year ending 31 December 2003 which the 
Directors of the Company are solely responsible has been stated by the 
Directors of the Company after due and careful inquiry and reviewed by the 
Reporting Accountants. 

 
  (ii) This Prospectus has been seen and approved by the Directors of PMCB, and 

they collectively and individually accept full responsibility for the accuracy of the 
information given and confirm that, after having made all reasonable enquiries, 
and to the best of their knowledge and belief, there are no false or misleading 
statements or other facts the omission of which would make any statements 
herein false or misleading. 

 
 
 


