Company No. 567427-W

1.

FURTHER STATUTORY AND OTHER GENERAL INFORMATION

111 Share Capital

1.

No Shares will be allotted on the basis of this Prospectus later than fwelve (12)
months after the date of this Prospectus.

There are no founder, management or deferred Shares in the Company.

A director is not required to hald any qualification Share in the Company.

There is only one (1} class of shares in the Company, namely crdinary shares of
RM1.00 each, all of which rank pari passu with ¢ne another.

11.2  Articles of Association

1.

The provisions of the Articles of Association of the Company in respect of the
arrangements for the transfer of Shares of the Company and the restrictions on their
free transferability are as follows:-

Article 25

The transfer of any listed security or class of listed security of the
Company, shall be by way of book entry by the Ceniral Depository in
accordance with the Rules and, notwithstanding sections 103 and
104 of the Act, but subject to subsection 1C7C(2} of the Act, and any
exemption that may be made from compliance with subsection
107C(1) of the Act, the Company shall be precluded from registering
and effecting any transfers of such securities.

Article 26

(@)

(b)

Neither the Company nor its Directors nor any of its officers
shall incur any fiability for any transfer of shares apparently
made by sufficient parties, although the same may, by
reason of any fraud or other cause not known to the
Company or its Directors or other officers be legally
inoperative or insufficient to pass the property in the shares
propesed or professed to be transferred, and although
transferred, the transfer may, as between the transferor and
transferee be liable to be set aside, and notwithstanding
that the Company may have notice of such transfer. And in
every such case, the ftransferee, his executors,
administrators and assignees alone shall be entitled to be
recognised as the holder of such shares and the previous
holder shall, so far as the Company is concerned, be
deemed to have transferred his whole title thereto.

The Central Depository may in its absolute discretion refuse

to register any transfer of deposited security that does not
comply with the Central Depositories Act and the Rules.
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Article 33
(n Where:-
(a) the shares of the Company are listed on an
Approved Market Place; and
(b) the Company is exempted from compliance with

section 14 of the Central Depositary Act or Section
29 of the Securities Industry {Central
Depositories)(Amendment) Act 1998, as the case
may be, under the Rules of the Central Depository
in respect of such shares,

the Company shall, upch request of a Member, permit a
transmission of shares held by such Member from the
register of holders maintained by the registrar of the
Company in the jurisdiction of the Approved Market Place
{hereinafter referred to as "the Foreign Register”), to the
register of holders maintained by the registrar of the
Company in Malaysia (hereinafter referred to as “the
Malaysian Register”) provided that there shall be no change
in the ownership of such shares.

{2) Even though the Company has fulfilled the requirements of
subparagraphs (1)(a) and (b} above, it shall not allow any
transmission of shares from the Malaysian Register into the
Foreign Register.

Transmission

of Securities

from foreign
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The provisions of the Company’s Articles of Association dealing with the voting and

borrowing powers of the directors are as follows:-
Article 62

H within half an hour from the time appointed for the meeting a
quorum is not present, the meeting, if convened upon the
requisition of Members, shall be dissolved ; in any other case i
shall stand adjourned o the same day in the next week (or if that
day be a public heliday, then to the next business day following that
public holiday) at the same time and place, or to such other day and
at such other time and place as the Directors may determine, but if
a quorum is not present at an adjourned meeting the Members
present shall be a quorum.

Article 92

The business of the Company shall be managed by the Directors
who may pay all expenses incurred in promaoting and registering the
Company, and may exercise all such powers of the Company as
are not, by the Act or by these Articles, required to be exercised by
the Company in General Meeting, subject, nevertheless, to any of
these Articles, to the provisions of the Act and to such regulations,
not being inconsistent with the aforesaid Articles or provisions, as
may be prescribed by the Company in General Meeting, but no
regulation made by the Company in General Meeting shall
invalidate any prior act of the Directors which would have been
valid if that regulation had not been made.
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Articie 93

(a) The Directors may exercise all the powers of the Company
to borrow money and to mortgage or charge any of 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 a related third party only.

(b} In accordance with Section 132C of the Act, the Directors
shall not acquire or dispose of an undertaking or property of
a substantial value or dispose of a substantial portion of the
Company's main undertaking or property without the
approval of the Company in Generai Meeting.

Article 102

The quorum necessary for the transaction of the business of the
Directors shall be two and a meeting of the Directors for the time
being at which a quorum is present shall be competent to exercise
all or any of the powers, authorities and discretions by or under
these Articles vested in or exercisable by the Directors generaliy.

Article 104

Subject to these Articles guestions arising at any meeting of Directors
shall be decided by a majority of votes and a determination by a
majority of Directors shall for all purposes be deemed a determination
of the Directors. Where 2 Directors form a quorum, the Chairman of a
meeting at which only such a quorum is present, or at which only 2
Directors are competent to vote on the guestion at issue, shall not have
a casting vote.

Article 106

A Director shall not vote in regard to any contract or proposed
contract or arrangement in which he has, directly or indirectly, a
personal interest.

Article 108

A Director may vote and be counted in a quorum at a meeting in
respect of:

(i) any arrangement far giving the Director himself or any other
Director any security or indemnity in respect of money lent
by him 1o or obligations undertaken by him far the benefit of
the Company or any of its subsidiaries; or

{ii) 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 or any of its subsidiaries 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.
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Article 109

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
appeinted 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 131 of the Act.

Article 112

The Directors may establish any commitiee, local board or agency
for managing any of the 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 a 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 discretions
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 vacancy therein, and to
act notwithstanding vacancies, and any such appointment or
delegation may be made upon such terms and subject to such
conditions as the Directors may think fit, and the Directors may
remove any person so appointed, and may annul or vary any such
delegation, but no person dealing in good faith and without notice of
any such annulment or variation shall be affected thereby.
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The provisions of the Company’s Articles of Association dealing with changes in capital
and varations of class rights which are as stringent as those provided in the Companies

Act, 1965 are as follows:-

Article 6

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 of three-fourths 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 the class.
To every such separate General Meeting the provisions of these
Avrticles relating to the General Meetings shall mutatis mutandis
apply, but so that the necessary quorum shall be two persons at
least holding or representing by proxy one-third of the issued
shares of the class and that any holder of shares of the class
present in persen 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.
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Article 48

The Company may from time to time, whether all the shares for the Power to
time being authorised shall have been issued or all shares for the nerease
time issued shall have been fully called up or not, by Ordinary capital

Resolution increase its share capital by the creation and issue of
new shares, such new capital to be of such amount and 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
dividends, return of capital or otherwise as the Company by the
resolution authorising such increase directs.

Article 49

(a) Subject to any direction to the contrary that may be given Issuie of new
by the Company in General Meeting, all new shares or Shares to
other Convertible Securitics shall, before issued, be Members
offered to the Members in proportion, as nearly as the
circumstances admit, to the amount of the existing
Shares or securities to which they are entitled. The offer
shall be made by notice specifying the number of shares or
securities offered, and limiting a time within which the offer,
if not accepted, will be deemed to be declined, and, after
the expiration of that time, or on the receipt of an intimation
from the person to whom the offer is made that he declines
to accept the shares or securities offered, the Directors
may dispose of those Shares or securities in such manner
as they think most beneficiai to the Company. The
Directors may likewise also dispose of any new share or
security which {by reason of the ratio which the new shares
or securities bear to shares or securities held by persons
entitled to an offer of new shares or securities) cannot, in
the opinion of the Directors, be conveniently offered under
this Article.

{b) Notwithstanding Article 49(a) above but subject always to Waiver from
the Act, the Company may apply to the Stock Exchange Exchange for
for waiver of convening Extraordinary General Meetings to Extroom of

. , . xtraordinary
obtain Members' approval for further issues of shares General
(cther than bonus or rights issues) where the aggregate Meeting
issues of which in any one financial year do not exceed for new issue of
10% of the issued capital. shares

Article 50

Except so far as otherwise provided by the conditions of issue, any Rights and

capital raised by the creation of new shares shall be considered as ’fab"’;‘;f;rg; new

part of the original share capital of the Company, and shall be
subject to the same provisions with reference to the payment of
calis, lien, transfer, transmission, forfeiture and otherwise as the
original share capital.
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Articie 51

The Company may from time to time by ordinary resolution: -

(a)

(b)

{c)

(d)

increase the share capital by such sum to be divided into
shares of such amount as the resolution shall prescribe;

consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares;

subdivide its shares or any of them into shares of a smalier
amount than is fixed by the memcrandum; so however that
in the sub-division the proportion between the amount paid
and the amount (if any) unpaid on each reduced share
shall be the same as it was in the case of the share from
which the reduced share is derived; or

cancel shares which at the date of the passing of the
resolution in that behalf have not been taken or agreed to
be taken by any person or which have been forfeited and
diminish the amount of its share capital by the amount of
the shares so cancelled.

Article 52

All new shares created as a result of any increase or change in the
Company's capital shall be subject to the same provisions of these
Articles with reference to allotment, payment of calls, lien, transfer,
transmission, forfeiture and otherwise as the shares in the original
share capital.

Article 53

The Company may by special resclution reduce its share capital,
any capital redemption reserve fund or any share premium account
in any manner with, and subject to, any authorisation, and consent
required by law.
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The provisions of the Company's Articles of Association dealing with the remuneration of
the directors are as follows:-

Article 87

(a)

(b)

(c)

The remuneration of the Directors shall from time to time
be determined by the Company in General Meeting. That
remuneration shali be deemed te accrue from day to day.
Remuneration paid by the Company to the alternate shall
be deducted from the Director nominating him. The
Directors may also be paid alt travelling, hotel and other
expenses properly incurred by them in attending and
returning from meetings of the Directors or any committee
of the Directors or General Meetings of the Company or in
connection with the business of the Company.

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

Salaries payable to executive Directors may not include a
commission on of percentage of turnover.
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11.3

Article 89
If any Director being willing and having been called upon te do so Remuneralion
by the other Directors shall render or perform special or for extra

exiraordinary services or travel or reside abroad for any business sevices

or purposes on behalf of the Company, he shall be entitled fo
receive such sum as the Directors may think fit for expenses and
also such remuneration as the Directors may think fit, either as a
fixed sum or as percentage of profits or otherwise but not a
commission on or percentage of turnover and such remuneration
may, as the Directors shall determine, be either in addition to or in
substitution for any other remuneration he may be entitled to
receive, and the same shall be charged as part of the ordinary
working expenses of the Company.

Directors and Substantial Shareholders

1.

The names, addresses and occupations of the directors are set out in Section 1
"Corporate Directory” of this Prospectus.

No director or key management personnel of the MTHB Group is or has been
involved in any of the following events, whether in or outside Malaysia:-

(a) A petition under any bankruptcy or insolvency laws filed against such
person or any partnership in which he was or is a partner or any corporation
of which he was or is a director or key personnel,

{b) A conviction in a criminal proceeding or is a named subject of a pending
criminal proceeding; or

{c) The subject of any order, judgment or ruling of any court, tribunal or
governmental body of competent jurisdiction permanently or temporarily
enjoining him from acting as an investment adviser, dealer in securities,
director or employee of a financial institution or engaging in any type of
business practice or activity.

For the financial year ended 31 December 2002, no remuneration was paid o the
previous directors of MTHB, being Mr. Kuan Teng Meng and Madam Tai Chew
Ngo, for their service in all capacities to MTHB. For the financial year ending 31
December 2003, a total sum of RM150,000 is proposed to he paid to the directors
of MTHB for their service in all capacities to the Company and its subsidiaries. The
directors fall within the following remuneration bands:-

Remuneration Band (RM)

Number of Directors
Year Ending 31.12.2003

Below 50,000 4
50,001 - 100,000 1

H

Nene of the directors of MTHB has any sharehalding, whether directly or indirectly,
in MTHB as at the date of this Prospectus, and they are not entitled to participate in
the Special Issue, the Restricted Issue or the Mandatory Offer.
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Company No. 567427-W

Notes:-

a On 10 December 2001, Ample Potential had entered into a Share Sale Agreement
with HLBB whereby Ample Potential had agreed to acquire 22,447,000 Shares in
Kiara Emas from HLBB for a cash consideration of RM11,223,500 at RMO0.50 per
Share, pursuant to HLBB's exercise of its power of sale under various Memoranda
of Deposit pursuant to which the said Shares had been pledged by their owners fo
HILBB. Pursuant to a lefter dated 28 July 2003 HLBB had agreed {o defer the
payment of the balance purchase consideration amounting to RM10,101,150 and
the completion of the said Share Sale Agreement untit 3¢ June 2004.

Pursuant to the Shareholders’ Scheme, the 22,447,000 Shares in Kiara Emas which
are the subject of the Share Sale Agreement have been cancelled and 4,489,400
MTHB Shares have been issued in favour of HLBB. As such, HLBB has a direct
interest in 4,489,400 MTHB Shares whilst Ample Potential has an indirect interest in
the said Shares by virtue of the Share Safe Agreement.

it is assumed that HLBB will renounce its entitfement under the Resiricted Issue to
Ample Potential.

b Deemed substantiaf interest through Excellent Avenue.

c Deemed substantial interest through her substantial shareholding in Exclusive Vest
Holdings Sdn Bhd, the direct shareholding of her spouse, Mr. Wong Thiam Loy, in
MTHB, and the substantial shareholding of Mr. Wong Thiam Loy in Ample Fotential,

d Deemed substantiat inferest through his substantial sharefiolding in Ample Fotential
and the substantial shareholding of his spouse, Madam Kong See Kuan, in
Exclusive Vest Holdings Sdn Bhd.

e Assuming that afl the Entitled Shareholders, including Mr. Wong Thiam Loy,
subscribe in full for their respective entitiements urider the Restricted Issue.

f Assuming that Excellent Avenue underfakes a placement of 1,200,000 MTHB
Shares to investors in order for MTHB to comply with the public shareholding
spread.

None of the directors or substantial shareholders of the Company or its subsidiary
companies has any interest, direct or indirect, in any business carrying on a similar
trade as the Company or its subsidiary companies.

None of the directors ar substantial shareholders of the Company has any interest,
direct or indirect, in the promotion of, or in any assets which have, within the two (2)
years preceding the date of this Prospectus, been acquired or proposed to be
acquired or disposed of or proposed to be disposed of by or leased or proposed to
be leased to, the Company or its subsidiary companies or in any contract or
arrangement subsisting at the date of this Prospectus which is significant in relation
to the business of the Company and its subsidiary companies taken as a whole,
save as discliosed in Section 7.10 “Related-Party Transactions” and Secticn 11.6
“Material Contracts and Agreements” of this Prospectus.

There are no contracts or arrangements subsisting at the date of this Prospectus in
which any director or substantial shareholder of the Company is interested and
which is significant in relation to the business of the Company or the Group taken as
a whole, save as disclosed in Section 7.10 “Related-Party Transactions® and
Section 11.6 “Material Contracts and Agreements” of this Prospectus.

Save as disclosed in paragraph 5 of this section, and Section 2.2 "Shareholdings of
Promoters, Substantial Shareholders, Direciors and Key Management Personnel”,
Section 4.12 “Controlling Shareholders of MTHB" and Section 7.1.1 “Shareholdings
in MTHB” of this Prospectus, there are no other persons who, directly or indirectly,
jointly or severally, exercise control over the Company.
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114

General

1.

10.

No property has been acquired or is proposed to be acguired, and no preliminary
expenses are to he paid, by the Company or its subsidiary companies in
contemplation of the Special Issue or the Restricted 1ssue.

The nature of the Company's business and the names of all corporations which are
deemed to be related to the Company by virtue of Section & of the Companies Act,
1965 are disclosed in Section 5 "Information on the MTHB Group" of this
Prospectus.

The time of the opening of the Application List for the Special Issue is set out in
Section 12 "Procedure for Application and Acceptance for the Special Issue " of this
Prospectus.

The amount payable in full on application is RM1.00 per Share.

No persen has an option or is entitled to be given an option to subscribe for any
Shares, stocks or debentures of the Company or its subsidiary companies.

Save for the RCULS, there are no outstanding convertible debt securities issued or
to be issued by the Company and its subsidiaries.

Save as disclosed in Section 5 "Information on the MTHB Group” of this
Prospectus, no capital of the Company or its subsidiary companies has been issued
or is proposed to be issued as partly or fully paid-up otherwise than for cash within
the two (2) years preceding the date of this Prospectus.

Save as disclosed in Section § "Information on the MTHB Group" of this
Prospectus, no capital of the Company or its subsidiary companies has been issued
or is proposed io be issued for cash within the fwo (2) years preceding the date of
this Prospectus.

The name and address of the auditers are set out in Section 1 "Corporate Directory”
of this Prospectus.

The manner in which copies of this Prospectus together with the official Application

Forms and envelopes may be obtained is set out in Section 12 "Procedure for
Application and Acceptance for the Special I1ssue"” of this Prospecius.
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11.5

Expenses and Commission

1.

Save as disclosed in Section 3.6 "Expenses of the Restricted Issue and the Special
Issue” of this Prospectus, there have been no commissions, discounts, brokerages
or other special terms granted or paid by MTHB or its subsidiary companies within
the two {2) years preceding the date of this Prospectus in connection with the issue
or sale of any Shares or debentures of the Company or its subsidiary companies for
subscribing or agreeing to subscribe or procuring or agreeing %o procure
subscription for any Shares or debentures of MTHB or its subsidiary companies and
no director or proposed director or Promoter or expert is entitled to receive any such
payment.

Expenses incidentai to the Restructuring Scheme including the listing of and
guotation for the entire issued and paid-up share capital of the Company on the
Second Board of the KLSE, amounting to approximately RMZ2.0 million will be
financed by the proceeds from the disposal of a piece of land by HLCSB, a former
wholly owned subsidiary of Kiara Emas.

No amount or benefit has been paid or given within the twa (2) years preceding the
date hereof, nor is it intended to be so paid or given, to any Promoter, director or
substantial shareholder of the Company, save as disclosed in Section 7.3 "Board of
Directors — Directors’ Remuneration” and Section 7.10 “Related-Party Transactions”
of this Prospectus.
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11.8

11.9

11.10

11.11

Public Take-Overs
During the last and the current financial year, there have been:-

(a) No public take-over offers by third parties in respect of the Company's and its
subsidiary companies' shares; and

{b) No public take-over offers by the MTHB Group in respect of other companies’

shares.
Consents
(a} The written consents of the Adviser and Pilacement Agent, Solicitors, Trustee,

Principal Bankers, Registrars and Company Secretaries to the inclusion in this
Prospectus of their names in the form and context in which their names appear
have been given before the issue of this Prospectus and have not subsequently
been withdrawn. :

(b) The written consent of the Auditors and Reporting Accountants to the inclusion in
this Prospectus of their name, Accountants' Report, letter relating to the
Consolidated Profit Forecasts of the MTHB Group and the Stone Warld Group for
the financial year ending 31 December 2003 and letter relating to the Pro-forma
Consolidated Balance Sheeis of the MTHB Group as at 31 May 2003 in the form

and context in which they are coentained in this Prospectus has been given before
the issue of this Prospectus and has not subsequently been withdrawn.

Insurance Policies

The MTHB Group has purchased the following types of insurance policies:-
(al Fire — Loss of Profit;

(b) Fire — Commercial Hazardous; and

o) Marine Cargo Open Cover {import énd Export).

The salient terms of the insurance pclicies have been included in Section 11.6 “Material
Contracts and Agreements” of this Prospectus.

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:-

(a) The Memorandum and Arlicles of Association of the Company;

(h) The materiai contracts and agreements as set out in Section 11.6 “Material
Contracts and Agreements” of this Prospectus;

{c) The Directors’ Report and Accountants’ Report as inctuded herein;

{d) The Reporting Accountants’ letters relating to the Consolidated Profit Forecasts of
the MTHB Group and the Stone World Group for the financial year ending 31
December 2003 and the Pro-torma Consolidated Balance Sheets of the MTHB
Group as at 31 May 2003 as included harein;

{e) The audited accounts of MTHB and Stone World and its subsidiaries for the past

five {5) financial years ended 31 December 2002 and the five {5) months ended 31
May 2003;
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(f) The audited accounts of MTHB and Stone World and its subsidiaries for the past
five (5) financiat years ended 31 December 2002 and the five (5) months ended 31
May 2003;

{q) The cause papers in relation to the material litigation referred to in Section 11.7
“Material Litigation and Contingent Liabilities” of this Prospectus; and

(h) The consent letters referred to in Section 11.9 "Consents” of this Prospectus.

Responsibility Statement

This Prospectus has been seen and approved by the directors and promoters of MTHB and
they collectively and individually accept full responsibility for the accuracy of the information
contained herein and confirm, having made all reasonable enquiries, that 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 statement herein false or misleading. The directors
hereby accept full responsibility for the profit forecast included in this Prospectus and
confirm that the profit forecast has been prepared based on assumptions made.

AmMerchant Bank Berhad, being the Adviser, acknowledges that, based on ali 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 Special Issue and the Restricted
Issue {as herein defined), and is satisfied that any profit forecast (for which the directors of
the Company are fully responsible), prepared for inclusion in this Prospectus has been
stated by the directors afier due and careful enguiry and has been duly reviewed by the
Reporting Accountants.
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