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PART A

PROPOSED RENEWAL OF SHARE BUY-BACK
AUTHORITY



DEFINITIONS

In this statement and the accompanying appendix, the following abbreviations shall have the
following meanings unless otherwise stated:-

”Act"

”AGM"

"Board" or "Board of
Directors"

"Bursa Securities”

IYCOde"

"Director(s)"

HEPSH

"Listing Requirements"

"Major Shareholder(s) "

"Market Day"

HNAH

"Person connected"

Companies Act 2016, including any amendment made from time to
time and any re-enactment thereof

Annual General Meeting

Board of Directors of Prestar

Bursa Malaysia Securities Berhad (635998-W)

Malaysian Code on Take-Overs and Mergers, 2016, including any
amendment thereto that may be made from time to time

Director(s) of Prestar and shall have the meaning given in Section 2(1)
of the capital Markets and Securities Act 2007

Earnings per share

Bursa Securities Main Market Listing Requirements including any
amendments, modifications and additions that may be made from time
to time and any Practice Notes issued in relation thereto

A person who has an interest or interests in one (1) or more voting
shares in the Company and the aggregate number of those shares, is:-

(a) 10% or more of the total number of voting shares in the
Company; or

(b) 5% or more of the total number of voting shares in the
Company where such person is the largest shareholder of the
Company.

For the purposes of this definition, “interest in shares” shall have the
meaning given in Section 8 of the Act.

A day on which the stock market of Bursa Securities is open for trading
in securities

Net assets

In relation to any person (referred to as “said Person”) means such
person who falls under any one (1) of the following categories:-

(a) a family member of the said Person;

(b) a trustee of a trust (other than a trustee for a share scheme for
employees or pension scheme) under which the said Person, or
a family member of the said Person, is the sole beneficiary;

(©) a partner of the said Person;

(d) a person, or where the person is a body corporate, the body
corporate or its directors, who is/are accustomed or under an
obligation, whether formal or informal, to act in accordance
with the directions, instructions or wishes of the said Person;
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"Prestar" or "the
Company"

"Prestar Group" or
"Group"

"Prestar Share(s)" or
"Share(s)"

"Proposed Renewal of
Share Buy-Back
Authority"

"RM" and "sen"

"Substantial
Shareholder(s)"

(e) a person, or where the person is a body corporate, the body
corporate or its directors, in accordance with whose directions,
instructions or wishes the said Person is accustomed or is under
an obligation, whether formal or informal, to act;

® a body corporate in which the said Person, or persons
connected with the said Person are entitled to exercise, or
control the exercise of, not less than 20% of the votes attached
to voting shares in the body corporate; or

(2) a body corporate which is a related corporation of the said
Person.

Prestar Resources Berhad (123066-A)

Prestar and its subsidiaries

Ordinary share(s) in Prestar

Proposed renewal of authority for Prestar to purchase and/or hold up to
10% of its total number of issued Shares pursuant to Section 127 of the
Act

Ringgit Malaysia and sen respectively

Shall have the meaning given in Section 136 of the Act

Words importing the singular shall include the plural and vice versa and words importing the
masculine gender shall, where applicable include the feminine gender and vice versa. Reference to
persons shall include corporations.

Any reference in this statement to any enactment is a reference to that enactment for the time being
amended or re-enacted. All references to the time of the day in this statement are reference to

Malaysian time.

(The rest of this page is intentionally left blank)
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PRESTAR RESOURCES BERHAD
(Company No. 123066-A)
(Incorporated in Malaysia)

STATEMENT IN RELATION TO PROPOSED RENEWAL OF SHARE BUY-BACK
AUTHORITY

1.

2.1

INTRODUCTION

On 3 April 2019, the Board announced the Company’s intention to seek the shareholders’
approval for the Proposed Renewal of Share Buy-Back Authority. The existing authority for
share buy-back which was approved by the shareholders at an AGM held on 31 May 2018,
shall in accordance with the Listing Requirements, lapse at the conclusion of the forthcoming
AGM, unless renewal is obtained from the shareholders of Prestar at the said AGM.

The purpose of this statement is to provide you with the relevant information in relation to the
Proposed Renewal of Share Buy-Back Authority and to seek your approval for the ordinary
resolution to be tabled at the forthcoming AGM.

PROPOSED RENEWAL OF SHARE BUY-BACK AUTHORITY
Details of the Proposed Renewal of Share Buy-Back Authority

The Board of Directors seeks the approval of the shareholders for the renewal of the authority
to purchase or hold from time to time and at any time up to ten per centum (10%) of the total
number of issued Shares. In compliance with Section 127 of the Act and any prevailing laws,
rules, regulations, orders, guidelines and requirements issued by the relevant authorities,
Prestar is allowed to purchase its own shares on Bursa Securities.

As at 29 March 2019, the total number of Shares issued by the Company is 204,830,530
Shares. As such, the maximum number of Prestar Shares which may be purchased and/or held
by the Company will be not more than 20,483,053 Prestar Shares based on the total number
of issued Shares as at 29 March 2019, the amount of which includes 9,126,800 treasury
shares.

The authority from shareholders, if renewed, shall be effective upon the passing of the
ordinary resolution for the Proposed Renewal of Share Buy-Back Authority until:-

(a) the conclusion of the next AGM of the Company following the general meeting, at
which such resolution was passed, at which time it will lapse, unless by ordinary
resolution passed at that meeting, the authority is renewed, either unconditionally or
subject to conditions;

(b) the expiration of the period within which the next AGM after that date is required by
law to be held; or

(©) revoked or varied by ordinary resolution passed by the shareholders of the Company
in a general meeting,

whichever occurs first ("Proposed Authorised Period").



2.2

2.3

2.4

Sources of funds

The Proposed Renewal of Share Buy-Back Authority will allow the Board of Directors to
exercise the power of the Company to purchase and/or hold its own shares at any time within
the Proposed Authorised Period using the internal funds of the Company and/or external
borrowings. The amount of internally generated funds and/or external borrowings to be
utilised will only be determined later depending on the availability of internally generated
funds, the repayment capabilities, the actual number of Prestar Shares to be purchased and
other relevant cost factors. Based on the audited financial statements of the Prestar Group for
the financial year ended 31 December 2018, the Group has a net cash and cash equivalent of
RM18,366,970.00.

The maximum amount of funds to be utilised for the Proposed Renewal of Share Buy-Back
Authority shall not exceed the retained profits of the Company based on the latest audited and
unaudited financial statements. Based on the latest audited financial statements of Prestar for
the financial year ended 31 December 2018, the retained profits were RM12,451,832.00.
Based on the latest unaudited financial statements of Prestar for the three (3) months period
ended 31 March 2019, the retained profits were RM12,736,046.00. In accordance with
Section 127 of the Act and any prevailing laws, rules, regulations, orders, guidelines and
requirements issued by the relevant authorities, the number of Shares to be purchased and the
timing of the purchase will depend on the market conditions, amount of funds and financial
resources available to the Group.

Public shareholding spread

As at 29 March 2019, the public shareholding spread of the Company was 39.10%. The
public shareholding spread is expected to be reduced to 35.59% assuming the Proposed
Renewal of Share Buy-Back Authority is implemented in full and all the Prestar Shares so
purchased are cancelled. The Company will not undertake any share buy-back if that will
result in the Company being in breach of Paragraph 8.02(1) of the Listing Requirements
which requires the Company to maintain a shareholding spread of at least 25% of its total
number of listed shares (excluding treasury shares) or such lower percentage of shareholding
spread as may be allowed by Bursa Securities in the hands of public shareholders.

Treatment of purchased Shares

Section 127(4) of the Act allows the Company to cancel the purchased Shares, to retain the
purchased Shares as treasury shares or a combination of both. Shares that are purchased by
the Company shall be deemed to be cancelled immediately on purchase unless it is held in
treasury.

If such purchased Shares are held as treasury shares, the Board may:-

(a) distribute the Shares as share dividends to shareholders;

(b) resell the Shares or any of the Shares in accordance with the relevant rules of Bursa
Securities;

(c) transfer the Shares, or any of the Shares for the purposes of or under an
employees’ share scheme or such other purpose as allowed under the Act;

(d) transfer the Shares, or any of the Shares as purchase consideration; or

(e) cancel the Shares or any of the Shares.
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If such purchased Shares are held as treasury shares, the rights attached to them as to voting,
dividends and participation in other distributions and otherwise are suspended. In addition, the
treasury shares shall not be taken into account in calculating the number or percentage of
Shares or of a class of shares in the Company for any purpose including, without limiting the
generality of the provisions in the Act or the Listing Requirements on substantial and major
shareholding, takeovers, notices, the requisitioning of meetings, the quorum for a meeting and
the result of a vote on resolutions at a meeting of the shareholders.

Where treasury shares are distributed as share dividends, the costs of the Shares on the
original purchase shall be applied in the reduction of the funds otherwise available for
distribution as dividends.

Where the Shares so purchased are cancelled or to cancel any treasury shares, the costs of the
Shares shall be applied in the reduction of the profits otherwise available for distribution as
dividends. The issued capital of the Company shall be diminished by the Shares so cancelled.

The Prestar Shares purchased and retained by Prestar as treasury shares can only be resold at a
price which is:

(i)  not less than the weighted average market price for the Prestar Shares for the five (5)
market days immediately before the resale or transfer; or

(il))  at a discount of not more than 5% to the weighted average market price for the Prestar
Shares for the five (5) market days immediately before the resale or transfer provided
that:-

(a) the resale or transfer takes place not earlier than thirty (30) days from the date of
purchase; and

(b) the resale or transfer price is not less than the cost of purchase of the Prestar
Shares being resold or transferred.

In accordance with Paragraph 12.26 of the Listing Requirements, Prestar may purchase its
own shares in odd lots, i.e. any number of its own shares which is less than the number of
shares prescribed by Bursa Securities as a board lot through direct business transaction or in
any other manner as may be approved by Bursa Securities in accordance with such
requirements as may be prescribed or imposed by Bursa Securities.

Rationale for the Proposed Renewal of Share Buy-Back Authority

The Proposed Renewal of Share Buy-Back Authority is expected to potentially benefit the
Company and its shareholders in the following manners:-

e It will provide the Company the option to return its surplus financial resources to its
shareholders.

e The Company is expected to stabilise the supply and demand of the Shares in the open
market and thereby supporting its fundamental values.

e If the purchased Shares are cancelled, it would enhance the EPS of the Company and
thereby long-term and genuine investors are expected to enjoy a corresponding increase
in the value of their investments in the Company.

e As permitted under Section 127(4) of the Act, the Shares bought back may be held as
treasury shares and resold on Bursa Securities with potential gain without affecting the
total number of issued Shares. Alternatively, the Shares so purchased can be distributed as
share dividends to reward the shareholders of the Company, or be utilised as purchase

7



2.6

2.7

consideration by the Company in corporate transactions such as acquisition of
lands/properties/assets, thereby reducing the financial outflow and/or preserve the
working capital of the Company.

Potential advantages and disadvantages of the Proposed Renewal of Share Buy-Back
Authority

The potential advantages of the Proposed Renewal of Share Buy-Back Authority to the
Company and its shareholders are as follows:-

e allows the Company to take preventive measures against speculation particularly when its
Shares are undervalued;

e it will reduce the effects of the volatile fluctuation of the prices of Shares in the share
market as well as to protect investors’ confidence in Prestar; and

o allows the Company flexibility in attaining its desired capital structure.

The potential disadvantages of the Proposed Renewal of Share Buy-Back Authority to the
Company and its shareholders are as follows:-

e it will reduce the financial resources of the Group and may result in the Group foregoing
better investment opportunities that may emerge in future; and

e as the Proposed Renewal of Share Buy-Back Authority can only be made out of retained
profits of the Company, it may result in the reduction of financial resources available for
distribution to shareholders in the immediate future.

Nevertheless, the Board of Directors will be mindful of the interests of Prestar and its
shareholders in implementing the Proposed Renewal of Share Buy-Back Authority.

Effects of the Proposed Renewal of Share Buy-Back Authority

On the assumption that the Proposed Renewal of Share Buy-Back Authority is implemented
in full by Prestar, the effects of the Proposed Renewal of Share Buy-Back Authority on the
share capital, NA, working capital and earnings of Prestar are set out below:-

2.7.1 Share capital

The effect of the Proposed Renewal of Share Buy-Back Authority on the share capital
of Prestar will depend on whether the Shares purchased are cancelled or retained as
treasury shares.

In the event that all the Prestar Shares purchased are to be cancelled, the effect of the
Proposed Renewal of Share Buy-Back Authority on the total number of issued Shares
would be as follows:-

No. of Prestar %
Shares
Total number of issued Shares as at 29 March 2019 204,830,530 [ 100.00
Less: Cancellation of all purchased Shares % (16,326,800) 7.97
Total number of issued Shares upon completion of the 188,503,730 92.03
Proposed Renewal of Share Buy-Back Authority

However, the Proposed Renewal of Share Buy-Back Authority will have no effect on
the total number of issued Shares if all the Prestar Shares purchased are to be retained
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2.7.2

2.7.3

2.7.4

as treasury shares but the rights attaching to them as to voting, dividends and
participation in other distributions and otherwise are suspended.

Note:-

* The total number of issued Shares stated above is inclusive of the treasury shares held by the
Company. As at 29 March 2019, the number of Prestar Shares held as treasury shares are 9,126,800.
None of them are cancelled.

# Estimated maximum number of Prestar Shares can be purchased in compliance with Paragraph
12.10(1) of the Listing Requirements and the Code. The number of Prestar Shares computed is based on
retained profits of the Company as at 31 December 2018 net off existing costs of treasury shares held of
RM7,719,722.00 and taking into account of the five (5)-day weighted average market price of Prestar
Shares for the period up to 29 March 2019 of RM0.67 per Prestar Share.

NA

The Proposed Renewal of Share Buy-Back Authority is likely to reduce the
consolidated NA per share of the Group if the purchase price exceeds the NA per
share of the Group at the time of purchase, and conversely will increase the NA per
share of the Group if the purchase price is less than the NA per share of the Group at
the time of purchase.

If all the Prestar Shares purchased were cancelled, the Proposed Renewal of Share
Buy-Back Authority would reduce the NA per share of the Group when the purchase
price exceeds the NA per share at the relevant point in time, and vice-versa.

For Shares so purchased which are kept as treasury shares, upon resale, the NA per
share of the Group would increase assuming that a gain has been realised or decrease
if a loss is realised. If the treasury shares are distributed as share dividends, the NA of
the Group would decrease by the cost of the treasury shares.

Working capital

The Proposed Renewal of Share Buy-Back Authority is likely to reduce the funds
available for working capital purposes of the Group, the quantum of which will
depend on the purchase price of the Shares and the actual number of Shares purchased
and any associated costs incurred in the purchase.

Earnings

The effect of the Proposed Renewal of Share Buy-Back Authority on the EPS of the
Group would depend on the number of Shares purchased and purchase price of the
Shares. The effective reduction in the total number of issued Shares pursuant to the
Proposed Renewal of Share Buy-Back Authority may generally, all else being equal,
have a positive impact on the EPS of the Group.

Implication of the Code

Under the Code, a Director and any person acting in concert with him or a relevant
shareholder will be required to make a mandatory general offer for the remaining Shares not
already owned by him/them if his/their stake in the Company is increased to beyond 33% or if
his/their existing shareholding is between 33% and 50% and exceeds by another 2% in any
six (6) months period.

It is the intention of Prestar to implement the Proposed Renewal of Share Buy-Back Authority
in a manner that will not result in any of the shareholders of Prestar having to undertake a
mandatory offer pursuant to the Code.
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Purchases, resale, transfer or cancellation of treasury shares made in the preceding
twelve (12) months

As at 29 March 2019, the Company held a total of 9,126,800 treasury shares. There is no
resale, transfer and cancellation of treasury shares in the preceding twelve (12) months up to
29 March 2019.

The details of the Shares purchased by the Company in the preceding twelve (12) months up
to 29 March 2019 are as follows:-

Date of Total No. of Lowest Highest Average Total Purchase
Purchase Prestar Purchase Purchase Price Purchase Consideration
Shares Price (RM) (RM) Price (RM) (RM)
Purchased
29/03/2018 50,000 0.87 0.87 0.87 43,500.00
03/04/2018 100,000 0.86 0.86 0.86 86,000.00
04/04/2018 50,000 0.855 0.855 0.855 42,750.00
06/04/2018 180,100 0.83 0.83 0.83 149,688.98
09/04/2018 30,000 0.846 0.846 0.8463 25,424 .98
20/04/2018 30,000 0.875 0.875 0.875 26,286.18
23/04/2018 28,600 0.865 0.865 0.865 24,773.09
02/05/2018 5,700 0.86 0.86 0.86 4,908.75
04/05/2018 50,000 0.86 0.86 0.86 43,059.25
07/05/2018 50,000 0.86 0.86 0.86 43,059.25
24/05/2018 80,000 0.879 0.879 0.879 70,396.88
25/05/2018 20,000 0.88 0.88 0.88 17,624.26
28/05/2018 29,000 0.89 0.89 0.89 25,845.56
30/05/2018 10,000 0.885 0.885 0.885 8,865.54
31/05/2018 100,000 0.862 0.862 0.862 86,316.78
01/06/2018 20,000 0.875 0.875 0.875 17,522.75
04/06/2018 7,300 0.88 0.88 0.88 6,437.93
05/06/2018 40,000 0.89 0.89 0.89 35,646.28
06/06/2018 30,000 0.898 0.898 0.898 26,985.02
07/06/2018 35,500 0.922 0.922 0.922 32,775.04
08/06/2018 10,000 0.89 0.89 0.89 8,914.67
11/06/2018 30,800 0.886 0.886 0.886 27,328.47
12/06/2018 20,000 0.885 0.885 0.885 17,723.01
13/06/2018 20,000 0.875 0.875 0.875 17,522.75
14/06/2018 30,000 0.875 0.875 0.875 26,284.13
18/06/2018 30,000 0.877 0.877 0.877 26,335.19
19/06/2018 20,000 0.877 0.877 0.877 17,562.80
21/06/2018 30,000 0.87 0.87 0.87 26,133.93
22/06/2018 10,000 0.857 0.857 0.857 8,588.57
26/06/2018 20,000 0.85 0.85 0.85 17,022.10
27/06/2018 10,000 0.85 0.85 0.85 8,514.55
28/06/2018 30,000 0.847 0.847 0.847 25,449.04
03/07/2018 7,100 0.84 0.84 0.84 5,977.79
06/07/2018 20,000 0.835 0.835 0.835 16,721.71
29/08/2018 30,000 0.778 0.778 0.778 23,380.34
30/08/2018 30,000 0.778 0.778 0.778 23,379.36
04/09/2018 20,000 0.77 0.77 0.77 15,420.02
05/09/2018 40,000 0.77 0.77 0.77 30,840.04
07/09/2018 15,600 0.765 0.765 0.765 11,949.51
14/09/2018 20,000 0.76 0.76 0.76 15,219.76
18/09/2018 20,000 0.75 0.75 0.75 15,019.50
20/09/2018 60,000 0.751 0.751 0.751 45,094.55
21/09/2018 20,000 0.741 0.741 0.741 14,844.27
25/09/2018 20,000 0.73 0.73 0.73 14,618.98
10/10/2018 30,000 0.715 0.715 0.715 21,486.90
11/10/2018 60,000 0.7034 0.7034 0.7034 42,258.86
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2.11

Date of Total No. of Lowest Highest Average Total Purchase

Purchase Prestar Purchase Purchase Price Purchase Consideration
Shares Price (RM) (RM) Price (RM) (RM)
Purchased
16/10/2018 50,000 0.70 0.70 0.70 35,045.50
19/10/2018 40,000 0.6819 0.6819 0.6819 27,311.46
22/10/2018 20,000 0.6783 0.6783 0.6783 13,583.64
23/10/2018 10,000 0.649 0.649 0.649 6,503.95
24/10/2018 20,000 0.619 0.619 0.619 12,396.09
25/10/2018 20,000 0.5953 0.5953 0.5953 11,921.57
Total 1,759,700 1,448,219.53

Historical Share prices

The monthly highest and lowest prices of Prestar Shares as traded on Bursa Securities for the
last twelve (12) months from April 2018 to March 2019 are as follows:-

Highest Lowest

Month and Year RM RM
2018

April 0.920 0.810
May 0.995 0.840
June 0.930 0.830
July 0.920 0.790
August 0.890 0.760
September 0.785 0.715
October 0.745 0.550
November 0.690 0.560
December 0.570 0.505
2019

January 0.595 0.500
February 0.650 0.560
March 0.785 0.570

The last transacted price of Prestar Shares on 29 March 2019, being the latest practicable date
prior to the date of printing of this statement is RM0.680.

Directors’ and Substantial Shareholders’ shareholdings

Based on the Register of Directors’ and Substantial Shareholders’ shareholdings as at 29
March 2019 and assuming that the Company acquires the maximum number of the Shares
authorised under the Proposed Renewal of Share Buy-Back Authority from shareholders other
than the Directors and Substantial Shareholders of the Company and that all the Shares so
purchased and are fully cancelled, the effect of the Proposed Renewal of Share Buy-Back
Authority on the shareholdings of the Directors and Substantial Shareholders of the Company

are as follows:-
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As at 29 March 2019 After the Proposed Renew.all of Share Buy-Back
Authority
Direct Indirect Direct Indirect

]S):lll')esct::t/ial Shareholder g:;r(;fs % No. of Shares % No. of Shares % No. of Shares %
Directors
Toh Yew Keat 4,386,717 2.24 73,261,400 | 37.43 4,386,717 233 | 73,261,400 | 38.86
Dato’ Toh Yew Peng 7,835,600 4.00 73351,400% | 37.48 7,835,600 416 | 73,351,4009 | 3891
Toh Yew Kar 2,672,276 1.37 - - 2,672,276 1.42 - -
Toh Yew Seng 3,356,252 1.71 - - 3,356,252 1.78 - -
Toh Yew Chin 2,697,276 1.38 - - 2,697,276 1.43 - -
Md. Nahar Bin Noordin 1,616,000 0.83 - - 1,616,000 0.86 - -
Tuan  Haji  Fadzlullah 135,000 0.07 - - 135,000 0.07 - -
Shuhaimi Bin Salleh
Lou Swee You 189,000 0.10 - - 189,000 0.10 - -
Dato’ Lim Cheang Nyok 194,000 0.10 - - 194,000 0.10 - -
Substantial Shareholders
Fabulous Essence Sdn. Bhd. 52,592,200 26.87 - - 52,592,200 27.90 - -
Y. K. Toh Property Sdn. Bhd. | 20,599,200 10.53 - - 20,599,200 10.93 - -
Toh Yew Keat 4,386,717 2.24 73,191,400% | 37.40 4,386,717 2.33 73,191,400% | 38.83
Dato’ Toh Yew Peng 7,835,600 4.00 73,191,400 | 37.40 7,835,600 416 | 73,191,400% | 38.83
Soh Tik Siew 10,917,700 5.58 - - 10,917,700 5.79 - -

Notes:

(1) Deemed interested by virtue of Section 8(4) of the Act and the shareholdings of his daughter, Janice Toh Mei
Ling pursuant to Section 59(11) of the Act.

(2) Deemed interested by virtue of Section 8(4) of the Act and the shareholdings of his son, Alan Toh Jin Joo

pursuant to Section 59(11) of the Act.

(3) Deemed interested by virtue of Section 8(4) of the Act.

2.12

Directors’ and Major Shareholders’ interests

Save for the inadvertent increase in the percentage of shareholdings and/or voting rights of the
shareholders as a consequence of the implementation of the Proposed Renewal of Share Buy-
Back Authority, none of the Directors, Major Shareholders of Prestar and/or Person
Connected to them has any interest, direct or indirect, in the Proposed Renewal of Share Buy-
Back Authority or resale of treasury shares, if any.

DIRECTORS' RECOMMENDATION

The Board having considered all aspects of the Proposed Renewal of Share Buy-Back
Authority, is of the opinion that the Proposed Renewal of Share Buy-Back Authority is in the
best interest of the Company. Accordingly, your Directors recommend that you vote in favour
of the ordinary resolution pertaining to the Proposed Renewal of Share Buy-Back Authority
to be tabled at the forthcoming AGM.

FURTHER INFORMATION

Shareholders are requested to refer to the attached Appendix I for further information.
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PART B

() PROPOSED RENEWAL OF SHAREHOLDERS'
MANDATE FOR RECURRENT RELATED PARTY
TRANSACTIONS OF A REVENUE OR TRADING
NATURE (“RRPTS”)

(II) PROPOSED NEW SHAREHOLDERS® MANDATE
FOR RRPTS
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DEFINITIONS

In this circular and the accompanying appendix, the following abbreviations shall have the following
meanings unless otherwise stated:

"Act"

"AGMH

"Board" or "Board of
Directors"

"Bursa Securities"

HDDSH

"Director(s)"

HEPSH

"Listing Requirements

"Major Shareholder(s)"

lINAH

“Person Connected”

"Prestar" or "the
Company"

Companies Act 2016, including any amendment made from time to
time and any re-enactment thereof

Annual General Meeting

Board of Directors of Prestar

Bursa Malaysia Securities Berhad (35998-W)

Dai Dong Steel Sdn. Bhd. (287846-W), a wholly-owned subsidiary of
Prestar

Shall have the meaning given in Section 2(1) of the Capital Markets
and Services Act 2007 and for the purpose of the Proposed Renewal of
Shareholders” Mandate and Proposed New Shareholders’ Mandate
include any person who is or was within the preceding six (6) months
from the date on which the terms of the transactions were agreed upon,
a Director or a chief executive of Prestar, its subsidiary or holding
company

Earnings per share
Bursa Securities Main Market Listing Requirements

A person who has (which includes any person who is or was within the
preceding six (6) months of the date on which the terms of the
transaction were agreed upon, a major shareholder of the Company or
any other corporation which is its subsidiary or holding company) an
interest or interests in one (1) or more voting shares in the Company
and the aggregate number of those shares, is:

(©) 10% or more of the total number of voting shares in the
Company; or

(d) 5% or more of the total number of voting shares in the
Company where such person is the largest shareholder of the

Company.

For the purposes of this definition, “interest in shares” shall have the
meaning given in Section 8 of the Act.

Net assets
In relation to a Director or a Major Shareholder, means such person
who falls under any one (1) of the categories as defined in Paragraph

1.01 of the Listing Requirements

Prestar Resources Berhad (123066-A)
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"Proposed Renewal of
Shareholders' Mandate"

"Proposed New

Shareholders' Mandate"

"PESB"

"PGSBH

"PMng

HPMktgH

HPPTH

"PSSSB"

“THB”

“THB Group”

“THSB”

“TSSB”

"Recurrent Related
Party Transaction(s)"

"Related Party(ies)"

HRMH and llsen"

"Shareholders’
Mandate"

Proposed renewal of shareholders’ mandate as set out in Table I of
Section 2.3.1 herein

Proposed new shareholders' mandate as set out in Table II of Section
2.3.1 herein

Prestar Engineering Sdn. Bhd. (307178-A), a wholly-owned subsidiary
of Prestar

Prestar Galvanising Sdn. Bhd. (315125-T), a 97.16% subsidiary of
Prestar

Prestar Manufacturing Sdn. Bhd. (170341-A), a wholly-owned
subsidiary of Prestar

Prestar Marketing Sdn. Bhd. (76838-X), a wholly-owned subsidiary of
Prestar

Prestar Precision Tube Sdn. Bhd. (643193-X), a wholly-owned
subsidiary of Prestar

Prestar Storage System Sdn. Bhd. (538520-A), a wholly-owned
subsidiary of Prestar

Tashin Holdings Berhad (1242878-H), a 51%-owned subsidiary of
Prestar and will cease as 51%-owned subsidiary of Prestar upon
completion of the initial public offering (public issue and offer for sale)
of Tashin Holdings Berhad

THB and its subsidiaries, THSB and TSSB. THB Group will cease as
51%-owned subsidiary of Prestar upon completion of the initial public
offering (public issue and offer for sale) of THB

Tashin Hardware Sdn. Bhd. (642549-V), a 51%-owned subsidiary of
Prestar and will cease as a 51%-owned subsidiary of Prestar upon
completion of the initial public offering (public issue and offer for sale)
of THB

Tashin Steel Sdn. Bhd. (471094-P), a 51%-owned subsidiary of Prestar
and will cease as a 51%-owned subsidiary of Prestar upon completion
of the initial public offering (public issue and offer for sale) of THB

Related party transaction which is recurrent, of a revenue or trading
nature which is necessary for the Group’s day-to-day operations and is
entered into by the Group in the ordinary course of business which
involves the interest, direct or indirect, of a Related Party

A Director, Major Shareholder or Person Connected with such Director
or Major Shareholder as defined under Chapters 1 and 10 of the Listing
Requirements

Ringgit Malaysia and sen respectively

Shareholders’ mandate obtained on 31 May 2018 for Prestar Group to

enter into Recurrent Related Party Transactions based on the terms set
out in the circular to shareholders dated 27 April 2018
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Words importing the singular shall include the plural and vice versa and words importing the masculine
gender shall, where applicable include the feminine gender and vice versa. Reference to persons shall
include corporations.

Any reference in this circular to any enactment is a reference to that enactment for the time being
amended or re-enacted. All references to the time of the day in this circular are references to Malaysian
time.

(The rest of this page is intentionally left blank)
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PRESTAR RESOURCES BERHAD
(Company No. 123066-A)
(Incorporated in Malaysia)

Registered Office:

Level 7, Menara Milenium,
Jalan Damanlela,

Pusat Bandar Damansara,
Damansara Heights,

50490 Kuala Lumpur,
Wilayah Persekutuan

26 April 2019
Board of Directors:

Toh Yew Keat (Group Executive Chairman)

Dato’ Toh Yew Peng (Group Managing Director)

Toh Yew Kar (Group Executive Director)

Toh Yew Seng (Group Executive Director)

Toh Yew Chin (Executive Director)

Tuan Haji Fadzlullah Shuhaimi Bin Salleh (Independent Non-Executive Director)
Md. Nahar Bin Noordin (Independent Non-Executive Director)

Dato’ Lim Cheang Nyok (Independent Non-Executive Director)

Lou Swee You (Independent Non-Executive Director)

To: The Shareholders of Prestar

Dear Sir/Madam,

I PROPOSED RENEWAL OF SHAREHOLDERS’ MANDATE
11 PROPOSED NEW SHAREHOLDERS’ MANDATE

1. INTRODUCTION

On 3 April 2019, the Board announced the Company’s intention to seek the shareholders’
approval for the Proposed Renewal of Shareholders” Mandate and Proposed New
Shareholders’” Mandate. The existing authority for Shareholders’ Mandate which was
approved by the shareholders at an AGM held on 31 May 2018, shall in accordance with the
Listing Requirements, lapse at the conclusion of the forthcoming Thirty-Fourth (“34th”)
AGM, unless renewal is obtained from the shareholders of Prestar at the said AGM.

The purpose of this circular is to provide you with the relevant information in relation to the

Proposed Renewal of Shareholders’ Mandate and Proposed New Shareholders’ Mandate and
to seek your approval for the ordinary resolutions to be tabled at the forthcoming AGM.
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2.1

2.2

PROPOSED RENEWAL OF SHAREHOLDERS’ MANDATE AND PROPOSED NEW
SHAREHOLDERS’ MANDATE

Details of the Proposed Renewal of Shareholders’ Mandate and Proposed New
Shareholders’ Mandate

At the Company’s AGM held on 31 May 2018, the Company had obtained Shareholders’
Mandate. This approval shall, in accordance with the Listing Requirements, lapse at the
conclusion of the forthcoming AGM which has been scheduled to be held on 30 May 2019
unless the approval is renewed.

Prestar is seeking approval from the shareholders for the Proposed Renewal of Shareholders’
Mandate and Proposed New Shareholders’ Mandate which will allow Prestar Group, in their
normal course of business, to enter into the categories of Recurrent Related Party
Transactions referred to in the ensuing sections provided that such transactions, are made at
arms' length basis and based on Prestar Group's normal commercial terms which are not more
favourable to the Related Parties than those generally available to the public and not
detrimental to the minority shareholders.

Pursuant to Paragraph 10.09(2) of the Listing Requirements, the Company may seek a
mandate from its shareholders for Recurrent Related Party Transactions subject to the
following:

(1) the transactions are in the ordinary course of business and are on terms not more
favourable to the Related Party than those generally available to the public;

(i1) the shareholders’ mandate is subject to annual renewal and disclosure is made in the
annual report of the aggregate value of transactions conducted pursuant to the
shareholders’ mandate during the financial year where the aggregate value is equal to
or more than the threshold prescribed under Paragraph 10.09(1) of the Listing
Requirements;

(i)  the Company’s circular to shareholders for the shareholders’ mandate includes the
information as may be prescribed by Bursa Securities. The draft circular must be
submitted to Bursa Securities together with a checklist showing compliance with such
information;

(iv) in a meeting to obtain shareholders’ mandate, the relevant Related Party must comply
with the requirements set out in Paragraph 10.08(7) of the Listing Requirements; and

v) the Company immediately announces to Bursa Securities when the actual value of a
Recurrent Related Party Transactions entered into by the Company, exceeds the
estimated value of the Recurrent Related Party Transactions disclosed in the circular
by 10% or more and must include the information as may be prescribed by Bursa
Securities in its announcement.

Principal activities

Prestar is principally an investment holding company and also engaged in rental of properties
and indent activity. The subsidiaries of Prestar are primarily involved in the steel related
sector encompassing downstream processing of various types of steel coils, sheets and plates,
manufacture and sales of carbon steel pipes, material handling equipment and highway
guardrails, galvanising activities and renting of building and office premises.

The principal activities of the subsidiaries of Prestar which are involved in the Recurrent
Related Party Transactions are as follows:
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Effective
equity
interest
Name (%) Principal activities

DDS 100 Importing and trading of steel materials and general
hardware products.

PESB 100 Manufacture, supply and install guardrails and related
products.

PGSB 97.16 General hot-dip galvanising and coating of metal
products and threaded items, fabrication of moulds
and dies, maintenance and installation of machinery.

PMfg 100 Manufacture and export of material handling
equipment such as wheelbarrows and hand trucks.

PMktg 100 Importer and distributor of general hardware, tools,
material handling equipment and forklifts.

PPT 100 Manufacture of a wide range of steel pipes and tubes.

PSSSB 100 Manufacture and installation of all kinds of material
handling equipment, structural steel works and pallet
racking systems.

THB 51 Investment holding company.

[will cease as a

subsidiary upon

completion of the

initial public offering

(public issue and

offer for sale) of

THB]

TSSB 51 Processing of steel coils into slit coils and steel

[will cease as a sheets; manufacture and trading of steel products.

subsidiary upon

completion of the

initial public offering

(public issue and

offer for sale) of

THB]

THSB 51 Manufacture and trading of steel material and

[will cease as a products.

subsidiary upon

completion of the

initial public offering

(public issue and

offer for sale) of

THB]

Due to diversity and size of the businesses of the Group, it is anticipated that the companies
within the Group would, in the ordinary course of business, enter into Recurrent Related Party
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2.3

2.3.1

Transactions which are detailed in Section 2.3.2. It is likely that such transactions will occur
with some degree of frequency and could arise at any time.

In view of the time sensitive, confidential and frequent nature of such Recurrent Related Party
Transactions, the Board of Directors is seeking shareholders' approval for the Group to enter
into Recurrent Related Party Transactions in the normal course of business within the classes
of Related Parties as set out in Section 2.3.1, provided that such transactions are entered into
at arm's length basis and on normal commercial terms which are not more favourable to the
Related Parties than those generally available to the public and which will not be to the
detriment of the minority shareholders. The Recurrent Related Party Transactions will also be
subject to the review procedures as set out in Section 2.8.

The Proposed Renewal of Shareholders' Mandate and Proposed New Shareholders’ Mandate
are subject to annual renewal. The Proposed Renewal of Shareholders’ Mandate and Proposed
New Shareholders’ Mandate, if approved, will take effect from the date of the passing of the
ordinary resolutions proposed at the forthcoming AGM and shall apply until:

(a) the conclusion of the first AGM of Prestar following the general meeting at which
such mandate was passed, at which time it will lapse, unless by a resolution passed at
the meeting, the authority is renewed;

(b) the expiration of the period within which the next AGM after that date is required to
be held pursuant to Section 340(2) of the Act (but must not extend to such extension
as may be allowed pursuant to Section 340(4) of the Act); or

(© revoked or varied by resolution passed by the shareholders of Prestar in general
meeting,

whichever is the earlier.

The Proposed Renewal of Shareholders' Mandate and Proposed New Shareholders’ Mandate
shall apply in respect of the Recurrent Related Party Transactions entered as stipulated in the
ensuing sections. Thereafter, if the Board of Directors decides that the Proposed Renewal of
Shareholders' Mandate and Proposed New Shareholders’ Mandate sought herein is desirable,
shareholders' approval for such renewal will be sought at each subsequent AGM of the
Company.

Classes and nature of Recurrent Related Party Transactions

Classes of Recurrent Related Party Transactions

Relevant details of the transactions with the Related Parties with whom the Recurrent Related
Party Transactions are carried out are tabulated as follows:
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Table I — Proposed Renewal of Shareholders’ Mandate

The details of the Recurrent Related Party Transactions covered under the Proposed Renewal
of Shareholders’ Mandate are as follows:

Shareholders’ Mandate

Nature of Names of Related Interested Estimated Actual value Estimated
transactions companies Parties Directors and/or value as transacted aggregate
*) interested Major disclosed in since last value of
Shareholders the circular | AGM up to 29 transactions
and/or persons to March 2019 | from the date
connected with shareholders of the 34th
them dated AGM up to the
27/04/2018 date of the
next AGM®
RM
RM RM
A)
Purchase of PMktg, Wei Giap Toh Yew Keat, 520,000 62,056 Nil®
hardware PESB, DDS, Hardware Dato’ Toh Yew
products PGSB, PMfg, | Sdn. Bhd. Peng, Toh Yew
PSSSB and Kar, Toh Poh
PPT Khuan, Toh Yew
Keong, Toh Yew
Chin and Toh Yew
Seng
Purchase of PMktg and Chiho Toh Yew Keat, 100,000 10,566 100,000
hardware PSSSB Hardware Dato’ Toh Yew
products Sdn. Bhd. Peng, Toh Yew
Kar, Toh Poh

Khuan, Toh Yew
Keong, Toh Yew

Chin and Toh Yew
Seng
Purchase of PMktg, Y K. Toh Toh Yew Keong 4,500,000 2,203,002 4,500,000
hardware PSSSB and Marketing and Toh Yew Chin
products and PMfg (S) Pte. Ltd.
material
handling
equipment
Purchase of PMktg Syarikat Toh Yew Keat and 5,000 0@ 5,000
hardware Kwong Dato’ Toh Yew
products and Nam Hing Peng
material Sdn. Bhd.
handling
equipment
Purchase of PMktg Wei Sheng | Toh Yew Keat, 5,000 0® Nil®
hardware Hardware Dato’ Toh Yew
products and Sdn. Bhd. Peng, Toh Yew
material Kar, Toh Poh
handling Khuan, Toh Yew
equipment Keong, Toh Yew
Chin and Toh Yew
Seng
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Shareholders’ Mandate

Nature of Names of Related Interested Estimated Actual value Estimated
transactions companies Parties Directors and/or value as transacted aggregate
*) interested Major disclosed in since last value of
Shareholders the circular | AGM up to 29 transactions
and/or persons to March 2019 ¥ | from the date
connected with shareholders of the 34th
them dated AGM up to the
27/04/2018 date of the
next AGM®
RM
RM RM
(B)
Sales of hardware] PMktg and Wei Giap Toh Yew Keat, 300,000 55,2119 Nil®
products and PGSB Hardware Dato’ Toh Yew
material handling Sdn. Bhd. Peng, Toh Yew
equipment and Kar, Toh Poh
general hot-dip Khuan, Toh Yew
galvanising and Keong, Toh Yew
coating of metal Chin and Toh Yew
products Seng
Sales of PMktg, Chiho Toh Yew Keat, 1,200,000 654,102 1,200,000
hardware PSSSB and Hardware Dato’ Toh Yew
products, PMfg Sdn. Bhd. Peng, Toh Yew
material Kar, Toh Poh
handling Khuan, Toh Yew
equipment and Keong, Toh Yew
racking systems Chin and Toh Yew
Seng
Sales of PMktg, PMfg | Y.K. Toh Toh Yew Keong 9,300,000 5,351,386 9,000,000
hardware and PSSSB Marketing and Toh Yew Chin
products, (S) Pte. Ltd.
material
handling
equipment and
racking systems
Sales of PMktg Wei Sheng Toh Yew Keat, 200,000 53,6920 Nil®
hardware Hardware Dato’ Toh Yew
products and Sdn. Bhd. Peng, Toh Yew
material Kar, Toh Poh
handling Khuan, Toh Yew
equipment Keong, Toh Yew
Chin and Toh Yew
Seng
Sales of PMktg Syarikat Toh Yew Keat and 150,000 31,445 80,000
hardware Kwong Dato’ Toh Yew
products, Nam Hing Peng
material Sdn. Bhd.
handling
equipment and
racking systems
Sales of steel TSSB and Litat Lim Choon Teik 5,500,000 1,850,672 5,500,000
coils, plates, THSB Hardware
sheets, flat bar, Sdn. Bhd.

expanded metal,
steel pipes, C
Purlin and other
steel related
products
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Shareholders’ Mandate
Nature of Names of Related Interested Estimated Actual value Estimated
transactions companies Parties Directors and/or value as transacted aggregate
*) interested Major disclosed in since last value of
Shareholders the circular | AGM up to 29 transactions
and/or persons to March 2019 ¥ | from the date
connected with shareholders of the 34th
them dated AGM up to the
27/04/2018 date of the
next AGM®
RM
RM RM
©
Rental expense PMktg Y .K. Toh Toh Yew Keat, 60,000 27,500 45,000
Incurred by (M) Sdn. Dato’ Toh Yew
PMktg Bhd. @ Peng, Toh Yew
Kar, Toh Poh
Khuan, Toh Yew
Keong, Toh Yew
Chin and Toh Yew
Seng
Total purchase of 5,130,000 2,275,624 4,605,000
goods
Total sales of 16,650,000 7,996,508 15,780,000
goods
Total rental 60,000 27,500 45,000
expenses
Table II — Proposed New Shareholders’ Mandate
The details of the Recurrent Related Party Transactions covered under the Proposed New
Shareholders’ Mandate are as follows:
Estimated
aggregate value of
Interested Directors transactions from
and/or interested the date of the 34th
Nature of Major Shareholders | AGM up to the date
transactions (*) Name of Company Related Party M of next AGM @
Purchases of goods | PPT, DDS, PESB, TSSB and THSB Fabulous Essence 3,000,000
from TSSB and | PMfg and PSSSB Sdn. Bhd., Y.K. Toh
THSB Property Sdn. Bhd.,
Toh Yew Keat,
Dato® Toh Yew
Peng, Toh Yew
Seng, Koay Kah Ee,
Lim Choon Teik ®
and Formula Naga
Sdn. Bhd. ®
Sales of goods to | DDS, PESB, PGSB, TSSB and THSB Fabulous Essence 1,265,000
TSSB and THSB PMktg and PSSSB Sdn. Bhd., Y.K. Toh
Property Sdn. Bhd.,
Toh Yew Keat,
Dato’ Toh Yew
Peng, Toh Yew
Seng, Koay Kah Ee,
Lim Choon Teik ®
and Formula Naga
Sdn. Bhd. ®
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Notes to Tables I and I1:

*)
1)

2

()
“)
)

(©)

)

e

Kindly refer to Section 2.3.2 of this circular for further details.

The actual value transacted since last AGM up to 29 March 2019, being latest practicable date prior to the printing of

this circular.

The figures shown are estimated value from the date of 34th AGM to the next AGM after taking into consideration the

transactions which will be entered into in the foreseeable future. The estimated value may be subjected to changes.

All rentals are payable on monthly basis.

There was no transaction as the price was not competitive.

Y.K. Toh (M) Sdn. Bhd. and Chiho Hardware Sdn. Bhd. had on 29 October 2018 disposed of their entire direct and

indirect shareholdings in Wei Giap Hardware Sdn. Bhd. and Wei Sheng Hardware Sdn. Bhd., respectively. Hence, the

Group is not seeking for the Proposed Renewal of Shareholders’ Mandate at the 34th AGM since Wei Giap Hardware

Sdn. Bhd. and Wei Sheng Hardware Sdn. Bhd. are no longer Related Parties to Prestar Group.

Upon completion of the initial public offering (public issue and offer for sale) of THB, TSSB and THSB shall cease as

51%-owned subsidiaries of Prestar and hence, the Group is not seeking for the Proposed Renewal of Shareholders’

Mandate.

Upon completion of the initial public offering (public issue and offer for sale) of THB, all transactions between Prestar

Group and THB Group are classified as Recurrent Related Party Transactions. The following Directors and/or Major

Shareholders and/or Persons Connected to the Directors and/or Major Shareholders are deemed interested:

(i)  Fabulous Essence Sdn. Bhd., Major Shareholder of THB and Prestar.

(i) Y.K. Toh Property Sdn. Bhd., Major Shareholder of THB and Prestar.

(iii) Toh Yew Keat, Major Shareholder of THB as well as Group Executive Chairman and Major Shareholder of
Prestar.

(iv) Dato’ Toh Yew Peng, Non-Independent Non-Executive Director and Major Shareholder of THB as well as
Group Managing Director and Major Shareholder of Prestar.

(v) Toh Yew Seng, Non-Independent Non-Executive Director of THB as well as Group Executive Director of
Prestar.

(vi) Koay Kah Ee, Non-Independent Non-Executive Director of THB as well as Directors of DDS, PESB and PMfg,
subsidiaries of Prestar.

(vii) Lim Choon Teik, Managing Director and Major Shareholder of THB as well as Director and Major Shareholder
of TSSB and THSB.

(viii) Formula Naga Sdn. Bhd., Major Shareholder of THB, TSSB and THSB.

Lim Choon Teik and Formula Naga Sdn. Bhd. are deemed interested in the transactions between Prestar Group and

THB Group as preceding six (6) months from the date on which the terms of the transactions were agreed upon, they

are Director and/or Major Shareholders of THB, TSSB and THSB, subsidiaries of Prestar prior to the completion of

the initial public offering (public issue and offer for sale) of THB.

The interested Directors and/or interested Major Shareholders and the interested Persons Connected
with them and their respective shareholdings in the Related Parties as at 29 March 2019 are as

follows:
Wei Giap Hardware Sdn. Bhd.
<---- Direct ----> <---- Indirect ---->
No. of ordinary No. of ordinary
shares % shares %
Toh Yew Keat - - - -
Dato’ Toh Yew Peng - - - -
Toh Yew Kar - - - -
Toh Yew Seng - - - -
Toh Poh Khuan - - - -
Toh Yew Keong - - - -
Toh Yew Chin - - - -
Chiho Hardware Sdn. Bhd.
<---- Direct ----> <---- Indirect ---->
No. of ordinary No. of ordinary
shares % shares %
Toh Yew Keat 572,000 12.43 11,025,950 22.30
Dato’ Toh Yew Peng 536,250  11.66 1,025,950 22.30
Toh Yew Kar 429,000 9.32 11,025,950 22.30
Toh Yew Seng 393,250 8.55 1,025,950 22.30
Toh Poh Khuan 357,500 7.77 11,025,950 22.30
Toh Yew Keong 464,750]  10.10 91,025,950 22.30
Toh Yew Chin 429,000 9.32 11,025,950 22.30
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Y. K. Toh Marketing (S) Pte. Ltd.
<--- Direct ---> <-- Indirect--->
No. of ordinary No. of ordinary
shares % shares %
Toh Yew Keong 1,600,000 40.00 - -
Toh Yew Chin 2,400,000 60.00 - -
Y. K. Toh (M) Sdn. Bhd.
<--- Direct ---> <--- Indirect -->
No. of ordinary No. of ordinary
shares % shares %
Toh Yew Keat 160,000 16.00 - -
Dato’ Toh Yew Peng 150,000 15.00 - -
Toh Yew Kar 120,000 12.00 - -
Toh Yew Seng 110,000 11.00 - -
Toh Poh Khuan 100,000 10.00 - -
Toh Yew Keong 130,000 13.00 - -
Toh Yew Chin 120,000 12.00 - -
Wei Sheng Hardware Sdn. Bhd.
<---- Direct ----> <---- Indirect ---->
No. of ordinary No. of ordinary
shares % shares %
Toh Yew Keat - - - -
Dato’ Toh Yew Peng - - - -
Toh Yew Kar - - - -
Toh Yew Seng - - - -
Toh Poh Khuan - - - -
Toh Yew Keong - - - -
Toh Yew Chin - - - -
Syarikat Kwong Nam Hing Sdn. Bhd.
<--- Direct ---> <---- Indirect ---->
No. of ordinary No. of ordinary
shares % shares %
Toh Yew Keat 144,122 4.43 - -
Dato’ Toh Yew Peng 75,572 2.32 - -
Litat Hardware Sdn. Bhd.
<--- Direct ---> <---- Indirect ---->
No. of ordinary No. of ordinary
shares % shares %
Lim Choon Teik 250,000 50.00 - -
Note:

(1)  Deemed interested by virtue of their direct shareholding in Y. K. Toh (M) Sdn. Bhd

The interested Directors and/or interested Major Shareholders and the interested Persons Connected
with them and their respective shareholdings in the Related Parties upon the completion of the initial
public offering (public issue and offer for sale) of THB are as follows:
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TSSB

<---- Direct ----> <---- Indirect ---->
No. of ordinary No. of ordinary

shares % shares %
Fabulous Essence Sdn. - 6,800,000 34.00
Bhd.
Y K. Toh Property Sdn. - 6,800,000 34.00
Bhd.
Toh Yew Keat - 6,800,000 34.00
Dato’ Toh Yew Peng - 6,800,000 34.00
Toh Yew Seng - - - -
Koay Kah Ee - - - -
Lim Choon Teik - 6,620,000 33.10
Formula Naga Sdn. Bhd. - 96,620,000 33.10

THSB
<---- Direct ----> <---- Indirect ---->
No. of ordinary No. of ordinary

shares % shares %
Fabulous Essence Sdn. - - @850,000 34.00
Bhd.
Y K. Toh Property Sdn. - - 850,000 34.00
Bhd.
Toh Yew Keat - - @850,000 34.00
Dato’ Toh Yew Peng - - @850,000 34.00
Toh Yew Seng - - - -
Koay Kah Ee - - - -
Lim Choon Teik - - 827,500 33.10
Formula Naga Sdn. Bhd. - - @827,500 33.10

Note:

(2)  Deemed interested by virtue of their direct and indirect shareholding in Prestar, who hold more than 20%
shareholding in THB

(3)  Deemed interested by virtue of his direct shareholding in Formula Naga Sdn. Bhd., who hold more than 20%
shareholding in THB

(4)  Deemed interested by virtue of its shareholding of more than 20% in THB

The interested Directors and/or Major Shareholders and the interested Persons Connected with them

and their directorships in the Related Parties as at 29 March 2019 are as follows:

Chiho | Y.K.Toh | Y.K.Toh ngvréﬁzt
fortv | it | OO | ey | TS0 | TS
) i T j Sdn. Bhd.
Dato’ Toh Yew Peng v v v v
Toh Yew Kar v
Toh Yew Seng v v
Toh Poh Khuan v v
Toh Yew Keong v v v
Toh Yew Chin v v
Toh Yew Keat v
Lim Choon Teik 4 v
Note:

( % ') indicate directorships in the Related Parties.
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The interested Directors and/or Major Shareholders in the Proposed Renewal of Shareholders’
Mandate and Proposed New Shareholders’ Mandate (where applicable) are Toh Yew Keat, Dato’ Toh
Yew Peng, Toh Yew Kar, Toh Yew Seng, Toh Yew Chin, Fabulous Essence Sdn. Bhd. and Y.K. Toh
Property Sdn. Bhd. and the interested Persons Connected to the Directors and/or Major Shareholders
are Toh Poh Khuan and Toh Yew Keong.

Koay Kah Ee, being the Director of DDS, PESB and PMfg, is also regarded as the interested Director
in the Proposed New Shareholders’ Mandate.

Lim Choon Teik and Formula Naga Sdn. Bhd., being the Director and/or Major Shareholders of
TSSB and THSB, subsidiaries of Prestar prior to the completion of the initial public offering (public
issue and offer for sale) of THB, are also regarded as the interested Director and Major Shareholders
in the Proposed New Shareholders’ Mandate.

Details of their direct and indirect interests in Prestar as at 29 March 2019 are set out in section 2.10
of this circular.

2.3.2 Nature of Recurrent Related Party Transactions

All the Recurrent Related Party Transactions involved are in the ordinary course of business.
However, the value of these transactions may be subject to changes in the next financial year.

(a) Purchase of goods

Wei Giap Hardware Sdn. Bhd. sells hardware products such as blind rivets, hexagon
bolts and nuts, tapes, raffia string, packing clips, paint, sand paper and hammer drills to
PMktg, PESB, DDS, PGSB, PMfg, PSSSB and PPT.

Chiho Hardware Sdn. Bhd. sells hardware products such as bolt cutters, pliers, nippers,
trowels, packing clips, screw drivers and off clear tapes to PMktg and PSSSB.

Y.K. Toh Marketing (S) Pte. Ltd. sells hardware products and material handling
equipment such as hand tools, sockets, calipers, hoes, pallet trucks, forklifts and related
products to PMktg, PSSSB and PMfg.

Syarikat Kwong Nam Hing Sdn. Bhd. and Wei Sheng Hardware Sdn. Bhd. sell
hardware products and material handling equipment such as padlocks, pliers, hinges,
bolt cutters and piston ring fittings to PMktg.

TSSB sells wide range of steel coils, plates and sheets whereas THSB sells flat bar,
expanded metal, steel pipes and other steel related products to PPT, DDS, PESB, PMfg
and PSSSB.

PMktg, PESB, PGSB, DDS, PMfg, PPT and PSSSB buy hardware products and
material handling equipment for own consumption from Wei Giap Hardware Sdn.
Bhd., Chiho Hardware Sdn. Bhd., Y.K. Toh Marketing (S) Pte. Ltd., Syarikat Kwong
Nam Hing Sdn. Bhd., Wei Sheng Hardware Sdn. Bhd, TSSB and THSB. The
transactions with the Related Parties are based on Prestar Group's normal commercial
terms and at arms' length basis and on terms not more favourable to the Related Parties
than those generally available to the public. The transactions with the Related Parties
were only entered into after comparisons had been made between quotations obtained
from third party suppliers and the Related Parties whereby the Related Parties'
quotations were found to be the lowest.
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(b)

(©)

Sale of goods

Wei Giap Hardware Sdn. Bhd. buys hardware products and material handling
equipment such as impact sockets, tile cutting chisels, hole saws and hand tools,
silicone sealant, industrial castors, wheelbarrows, sand paper, jobber and hammer drills
and self tapping screws from PMktg and general hot-dip galvanising and coating of
metal products from PGSB.

Chiho Hardware Sdn. Bhd. buys hardware products and material handling equipment
such as tool boxes, steel shelving, aluminium step ladders, hand trucks, hedge shears
with wooden handles, stainless steel hoses and flexible tubes, claw hammers, silicone
sealant, choke chains, brass hinges and brass barrel bolts from PMktg, PMfg and
PSSSB.

Y .K. Toh Marketing (S) Pte. Ltd. buys hardware products and material handling
equipment such as pallet trucks, pallet mesh, work trainers, roll containers, spray guns,
crayons, hand trucks, manual stackers and wall plugs from PMktg and hand trucks,
wheelbarrows, industrial castors, pallet mesh and wheels from PMfg. Y.K. Toh
Marketing (S) Pte. Ltd. also buys gondolas and racking systems that are used for
warehouse storage from PSSSB.

Wei Sheng Hardware Sdn. Bhd. and Syarikat Kwong Nam Hing Sdn. Bhd. buy
hardware products and material handling equipment such as manila ropes, safety shoes,
galvanised iron, hand trucks, carpenter pencils, drill equipment and wire brushes from
PMktg. Syarikat Kwong Nam Hing Sdn. Bhd. also buys racking systems from PMktg.

PMktg, PGSB and PMfg sell hardware products and material handling equipment to
Wei Giap Hardware Sdn. Bhd., Chiho Hardware Sdn. Bhd., Y.K. Toh Marketing (S)
Pte. Ltd., Wei Sheng Hardware Sdn. Bhd. and Syarikat Kwong Nam Hing Sdn. Bhd.
PSSSB sells gondolas and racking systems to Y.K. Toh Marketing (S) Pte. Ltd. and
Chiho Hardware Sdn. Bhd. The transactions are entered at arms’ length basis and on
normal commercial terms. The terms are not more favourable to these Related Parties
than those generally available to other customers of PMktg, PGSB, PMfg and PSSSB.

Litat Hardware Sdn. Bhd. buys wide range of steel coils, plates and sheets from TSSB
and flat bar, expanded metal, steel pipes, C Purlin and other steel related products from
THSB.

TSSB sells wide range of steel coils, plates and sheets to Litat Hardware Sdn. Bhd. and
THSB sells flat bar, expanded metal, steel pipes, C Purlin and other steel related
products to Litat Hardware Sdn. Bhd. The transactions are entered at arms’ length basis
and on normal commercial terms. The terms are not more favourable to the Related
Party than those generally available to the public.

TSSB and THSB buy guardrails, factory consumables, MHE and steel products and
galvanising services from DDS, PESB, PGSB, PMktg and PSSSB.

TSSB and THSB sells steel coils, slit coils and steel sheets to PPT, DDS, PESB, PMfg
and PSSSB. The transactions are entered at arms’ length basis and on normal
commercial terms. The terms are not more favourable to the Related Party than those
generally available to the public.

Rental expense

PMktg rents from Y.K. Toh (M) Sdn. Bhd. warehouse space approximately 2,678
square feet located at 12 C & D, Pahang Road, 10400 Penang. The rental rate paid to
Y.K. Toh (M) Sdn. Bhd. is based on negotiated rate after taking into consideration the
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2.4

2.5

prevailing market rates and demand then and which are not more favourable to the
Related Party than those generally available to the public.

Details of the tenancy agreement are as follows:

Built-up
Amount Rent a:;ez}l(()li: the
Date of Tenure of | of rental area uriding
tenancy Property | Location/ tenancy (RM per | (square (si(il:; €
agreement Tenant owner address agreement | month) feet)
01.10.2018 PMktg | Y.K. Toh 12C&D, From 2,750.00 2,678 4,134
(M) Sdn. | Pahang Road, | 01.11.2018
Bhd. 10400 Penang to
31.10.2019

@

Note:

@  There is an option to renew the tenancy agreement for a further period of one (1) year from the expiry date.
Outstanding Recurrent Related Party Transactions receivables

There is no amount due and owing to the Group by its Related Parties pursuant to the
Recurrent Related Party Transactions, as such the disclosure as required under Paragraphs
16A and 16B in the Annexure PN12-A of the Listing Requirements are not applicable.

Rationale for and benefit to Prestar of the Proposed Renewal of Shareholders’ Mandate
and Proposed New Shareholders’ Mandate

The Recurrent Related Party Transactions entered or to be entered into by the Group with
respect to which the Proposed Renewal of Shareholders’ Mandate and Proposed New
Shareholders’ Mandate are sought for, are those which will be carried out in the ordinary
course of business and are mainly for the support of the Group in its day-to-day operations.
They are recurring transactions of a revenue or trading nature which are likely to occur with
some degree of frequency and which may arise at any time and from time to time.

These transactions may be constrained by the time-sensitive, frequent nature and
confidentiality of such transactions, and it may be impractical to seek shareholders' approval
on a case-by-case basis before entering into the Recurrent Related Party Transactions. As
such, the Board of Directors is seeking a shareholders' mandate pursuant to Paragraph 10.09
of the Listing Requirements for the Recurrent Related Party Transactions described in Section
2.3 above to allow the Group to enter into such Recurrent Related Party Transactions which
will be made or made at an arm's length basis and on normal commercial terms which are not
more favourable to the Related Parties than those generally available to the public and are not
to the detriment of the minority shareholders of the Company and which are not prejudicial to
the interest of the shareholders.

The sale to the Related Parties benefits Prestar Group as they contribute to the Prestar Group’s
revenue and profitability.

The rental of warehouse from Related Party benefits Prestar Group due to its proximity
location to the current office.

The acquisition from Related Parties benefits Prestar Group as it allows the Group to be more
competitive in terms of product pricing and response time in the steel related sector and
creates an extensive network of marketing, distribution and manufacturing operations for the
Group. These upstream and downstream linkages will help to reduce inventory costs, increase
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2.6

2.7

2.8

availability and fulfil customer demands, improve asset allocation, reduce inventory lead time
and better utilisation of resources.

By obtaining the shareholders’ approval on the Proposed Renewal of Shareholders’ Mandate
and Proposed New Shareholders’ Mandate and the renewal of the same on an annual basis,
the necessity to make announcements to Bursa Securities and to convene separate general
meetings from time to time to seek shareholders' approval as and when such Recurrent
Related Party Transactions occur would not arise. The Proposed Renewal of Shareholders’
Mandate and Proposed New Shareholders’ Mandate, if approved, would result in substantial
savings of administrative time, inconvenience, costs and expenses for the Company in that it
would dispense with the need for the Company to convene shareholders’ meetings to approve
the Recurrent Related Party Transactions which are of a recurring nature. It would also enable
the Group to meet its corporate objectives and realise business opportunities, as and when
they become available to the Group, in a more timely and effective way.

Effects of the Proposed Renewal of Shareholders’ Mandate and Proposed New
Shareholders’ Mandate

The Proposed Renewal of Shareholders’ Mandate and Proposed New Shareholders’ Mandate
will not have any impact on the share capital, NA or EPS of the Prestar Group.

Condition of the Proposed Renewal of Shareholders’ Mandate and Proposed New
Shareholders’ Mandate

The Proposed Renewal of Shareholders’ Mandate and Proposed New Shareholders’ Mandate
are conditional upon the approval of the shareholders of Prestar to be obtained at the
forthcoming AGM.

Disclosure and review procedures

To ensure that such Recurrent Related Party Transactions are conducted at an arm's length
basis and on the Group's normal commercial terms consistent with the Group's usual business
practices and policies, which are generally not more favourable to the Related Parties than
those extended to unrelated third parties and are not to the detriment of the minority
shareholders, the Audit Committee and Management will ensure that the transactions with the
Related Parties will only be entered into after taking into account the pricing, level of service,
quality of product and other related factors.

The Board will implement the following review procedures prior to the entering of any
Recurrent Related Party Transactions which are supplemented to the existing internal
procedures for general transactions:

(1) An updated list of Related Parties will be circulated to Management of the
subsidiaries of Prestar to notify that all Recurrent Related Party Transactions are
required to be undertaken at an arm's length basis and on normal commercial terms
and on terms not more favourable to the Related Parties than those generally available
to the public and are not to the detriment of the minority shareholders.

(i1) The internal audit plan shall incorporate a review of the Recurrent Related Party
Transactions entered into pursuant to the shareholders’ mandate to ensure that the
relevant approvals have been obtained and that the procedures in respect of the
Recurrent Related Party Transactions have been adhered to. The Board of Directors
and Audit Committee shall review the internal audit reports to ascertain that the
review procedures established to monitor Recurrent Related Party Transactions have
been complied with.
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(iii))  The Board of Directors and the Audit Committee have reviewed the procedures and
shall continue to review the procedures as and when required.

(iv) At least two (2) other contemporaneous transactions with unrelated third parties for
similar products and/or quantities will be used as comparison, wherever possible for
determining the price and terms offered by/to the Related Parties are fair and
reasonable as compared with those offered by unrelated third parties. In the event that
quotation or comparative pricing from unrelated third parties cannot be obtained, the
transaction price will be based on prevailing market rates/prices that are agreed upon
under similar commercial terms for transactions with unrelated third parties, business
practices and policies and on terms which are generally in line with industrial norms
and is not detrimental to the Group and the minority shareholders. Other factors taken
into considerations for evaluation purposes will be reliability to supply and delivery,
quality of materials or goods and services.

) Prestar's subsidiaries will obtain quotations from third parties in order to compare
quotations from Related Parties and will make purchases from the parties (whether
they are third parties or Related Parties) which offer the lowest quotations. Although
the Group also sources similar products and services from third parties, the Board of
Directors is of the view that these close business relationships with the Related Parties
allow the Group to be more competitive in terms of product pricing and response time
in the steel related sector and creates an extensive network of marketing, distribution
and manufacturing operations for the Group. These upstream and downstream
linkages will help to reduce inventory costs, increase availability and fulfil customer
demands, improve asset allocation, reduce inventory lead time and better utilisation of
resources.

(vi)  There is no specific threshold for approval of Recurrent Related Party Transactions.
All Recurrent Related Party Transactions are reviewed and authorised by personnel of
at least managerial level, provided always that such personnel have no interest in the
transactions and the said transactions have been approved pursuant to the
shareholders’ mandate obtained at an AGM for Recurrent Related Party Transactions.

The Audit Committee has the overall responsibility of determining whether the procedures for
reviewing all Recurrent Related Party Transactions are appropriate. The Audit Committee
will review and ascertain whether the guidelines and procedures established to monitor
Recurrent Related Party Transactions have been complied with at least once a year.

Approval for the shareholders’ mandate will be sought for the renewal at each subsequent
AGM subject to a satisfactory review by the Audit Committee of its continued application to
the Recurrent Related Party Transactions.

In addition, where any Director has an interest (direct or indirect) in any related party
transactions, such Director (or his alternate, where applicable) shall abstain from voting on the
matter and deliberating at Board meetings in respect of related party transactions in which he
is interested.

In accordance with Section 3.1.5 of Practice Note No. 12 of the Listing Requirements,
disclosure has been made in the Annual Report 2018 of the Company of the actual breakdown
of the aggregate value of the Recurrent Related Party Transactions undertaken pursuant to the
Shareholders’ Mandate during the financial year ended 31 December 2018. Disclosure will
also be made in the annual reports for subsequent financial years during which such mandates
remain in force.
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2.9

2.10

Statement by the Audit Committee

The Audit Committee has reviewed the procedures and terms of the Proposed Renewal of
Shareholders' Mandate and Proposed New Shareholders’ Mandate and is satisfied that the
review procedures for Recurrent Related Party Transactions, as well as the annual review to
be made by the Audit Committee in relation thereto, are sufficient to ensure that Recurrent
Related Party Transactions will be made at arms’ length and in accordance with the Group's
normal commercial terms, which is not more favourable to the Related Parties than those
generally available to the public and hence, will not be detrimental to the minority
shareholders or disadvantageous to the Group.

In addition, the Audit Committee is of the opinion that the Group has in place adequate
procedures and processes to monitor, track and identify the Recurrent Related Party
Transactions in a timely and orderly manner, and the frequency of review of these procedures
and processes are carried out annually.

Directors’ and Major Shareholders’ interests

Toh Yew Keat, Dato’ Toh Yew Peng, Toh Yew Kar, Toh Yew Seng, Toh Yew Chin,
Fabulous Essence Sdn. Bhd and Y.K. Toh Property Sdn. Bhd., being Major Shareholders
and/or Directors of Prestar; Toh Poh Khuan and Toh Yew Keong, being the persons
connected to the Major Shareholders and/or Directors of Prestar; Koay Kah Ee, being the
Director of DDS, PESB and PMfg; and Lim Choon Teik and Formula Naga Sdn. Bhd., being
the Director and/or Major Shareholders of TSSB and THSB are deemed interested in the
Proposed Renewal of Shareholders' Mandate and Proposed New Shareholders’ Mandate,
where applicable.

Accordingly, the interested Directors of Prestar have and will continue to abstain from Board
deliberation and voting pertaining to the Proposed Renewal of Shareholders' Mandate and
Proposed New Shareholders” Mandate. In addition, the interested Directors, interested Major
Shareholders and interested Persons Connected to the Major Shareholders and/or Directors,
will also be abstained from voting in respect of their direct and indirect shareholdings in
Prestar on the ordinary resolutions pertaining to the Proposed Renewal of Shareholders'
Mandate and Proposed New Shareholders’ Mandate at the forthcoming AGM. The interested
Directors, interested Major Shareholders and interested Persons Connected to the Major
Shareholders and/or Directors, will also ensure that the Persons Connected with them be
abstained from voting on the ordinary resolutions, deliberating or approving the Proposed
Renewal of Shareholders’ Mandate and Proposed New Shareholders’ Mandate.

Save as aforesaid, none of the Directors or Major Shareholders of Prestar or Persons
Connected with them has any interest, direct or indirect, in the Proposed Renewal of
Shareholders’ Mandate and Proposed New Shareholders’ Mandate.

Details of the direct and/or indirect interests of the interested Directors and/or Major

Shareholders and/or interested Persons Connected to the interested Directors and/or Major
Shareholders in Prestar as at 29 March 2019 are set out as follows:

33



Interested Directors and/or interested Direct® Indirect ©
Major Shareholders and/or interested No. of shares % * No. of shares % *
Persons Connected to the interested

Directors and/or interested Major

Shareholders

Toh Yew Keat ™M 4,386,717 224 73,261,400® 37.43
Dato’ Toh Yew Peng ™™ 7,835,600 400 73,351,400 37.48
Toh Yew Kar ° 2,672,276 1.37 - -
Toh Yew Seng ” 3,356,252 1.71 - -
Toh Yew Chin ° 2,697,276 1.38 - -
Toh Poh Khuan 2,390,230 1.22 - -
Toh Yew Keong P 2,525,799 1.29 - -
Fabulous Essence Sdn. Bhd. ™ 52,592,200 26.87 - -
Y. K. Toh Property Sdn. Bhd. ™ 20,599,200 10.53 - -
Koay Kah Ee * 462,000 0.24 - -
Lim Choon Teik %' 392,000 0.20 - -

Formula Naga Sdn. Bhd. P% - - - -

Notes:

D Interested Director

M Interested Major Shareholder

P Interested Person Connected to the interested Directors and/or interested Major Shareholders

DS Interested Director by virtue of him being a Director of subsidiaries of Prestar namely, DDS,
PESB and PMfg.

DS1 Interested Director and Major Shareholder by virtue of him being a Director and Major
Shareholder of subsidiaries of Prestar namely, THB, TSSB and THSB prior to the completion of
the initial public offering (public issue and offer for sale) of THB

DS2 Interested Major Shareholder of subsidiaries of Prestar namely, THB, TSSB and THSB prior to
the completion of the initial public offering (public issue and offer for sale) of THB

@  Extracted from the register of Directors’ shareholdings and/or register of substantial shareholders
and/or record of depositors accordingly.

# The % of shareholdings in the Company is calculated based on the total number of shares in the
Company, net of treasury shares

(a) Deemed interested in Fabulous Essence Sdn. Bhd. and Y. K. Toh Property Sdn. Bhd. by virtue of
Section 8(4) of the Act, and his daughter, Janice Toh Mei Ling’s shares in Prestar pursuant to
Section 59(11) of the Act.

(b)  Deemed interested in Fabulous Essence Sdn. Bhd. and Y. K. Toh Property Sdn. Bhd. by virtue of
Section 8(4) of the Act, and his son, Alan Toh Jin Joo’s shares in Prestar pursuant to Section
59(11) of the Act.

DIRECTORS' RECOMMENDATION

The Board (save and except for Toh Yew Keat, Dato’ Toh Yew Peng, Toh Yew Kar, Toh
Yew Seng and Toh Yew Chin, who are deemed interested in the Proposed Renewal of
Shareholders’ Mandate and Proposed New Shareholders’ Mandate and have abstained and
will continue to abstain from expressing an opinion on the Proposed Renewal of
Shareholders’ Mandate and Proposed New Shareholders’ Mandate) having considered all
aspects of the Proposed Renewal of Shareholders’ Mandate and Proposed New Sharecholders’
Mandate, is of the opinion that the Proposed Renewal of Shareholders’ Mandate and Proposed
New Shareholders’ Mandate are in the best interest of the shareholders and Prestar Group.

Accordingly, the Directors (save and except for Toh Yew Keat, Dato’ Toh Yew Peng, Toh
Yew Kar, Toh Yew Seng and Toh Yew Chin who are deemed interested in the Proposed
Renewal of Shareholders’ Mandate and Proposed New Shareholders’ Mandate and have
abstained and will continue to abstain from making recommendations on the Proposed
Renewal of Shareholders’ Mandate and Proposed New Shareholders’ Mandate), recommend
that you vote in favour of the resolutions pertaining to the Proposed Renewal of Shareholders’
Mandate and Proposed New Shareholders’ Mandate to be tabled at the forthcoming AGM.
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4. AGM

The ordinary resolutions pertaining to the Proposed Renewal of Shareholders’ Mandate and
Proposed New Sharcholders’ Mandate are set out as special businesses in the notice of AGM
contained in the Annual Report 2018 of the Company, which was sent to you together with
this circular. The 34th AGM of the Company is to be held at Dewan Berjaya, Bukit Kiara
Equestrian & Country Resort, Jalan Bukit Kiara, Off Jalan Damansara, 60000 Kuala Lumpur,
Wilayah Persekutuan on Thursday, 30 May 2019 at 10:00 a.m.

If you are unable to attend and vote in person at the 34th AGM, you are requested to
complete, sign and return the enclosed Form of Proxy set out in the Annual Report 2018 of
the Company, in accordance with the instructions printed thereon, as soon as possible, so as to
arrive at the registered office of Prestar at Level 7, Menara Milenium, Jalan Damanlela, Pusat
Bandar Damansara, Damansara Heights, 50490 Kuala Lumpur, Wilayah Persekutuan, not less
than forty-eight (48) hours before the time and date fixed for the forthcoming 34th AGM or
any adjournment thereof. The lodging of the Form of Proxy will not preclude you from
attending and voting in person at the forthcoming 34th AGM should you subsequently wish to
do so.

5. FURTHER INFORMATION

Shareholders are requested to refer to the attached Appendix I for further information.

Yours faithfully,

For and on behalf of the Board of Directors of
PRESTAR RESOURCES BERHAD

LOU SWEE YOU
Independent Non-Executive Director
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PART C

PROPOSED ADOPTION OF NEW CONSTITUTION
OF THE COMPANY
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DEFINITIONS

In this circular and the accompanying appendix, the following abbreviations shall have the following
meanings unless otherwise stated:

"Act"

"AGMH

"Board" or "Board of
Directors"

"Bursa Securities"

"Director(s)"

n

"Listing Requirements

"Major Shareholder(s)"

“MCCG”

“Person Connected”

"Prestar" or "the
Company"

“Proposed Adoption”

HRMH and llsen"

Companies Act 2016, including any amendment made from time to
time and any re-enactment thereof

Annual General Meeting

Board of Directors of Prestar

Bursa Malaysia Securities Berhad (35998-W)
The Directors for the time being of the Company and shall have the
meaning given in Section 2(1) of the Capital Markets and Services Act

2007

Bursa Securities Main Market Listing Requirements including any
amendments thereto that may be made from time to time

A person who has an interest or interests in one (1) or more voting
shares in the Company and the number or aggregate number of those

shares, is:

(e) 10% or more of the total number of voting shares in the
Company; or

® 5% or more of the total number of voting shares in the
Company where such person is the largest sharecholder of the

Company.

For the purposes of this definition, “interest in shares” shall have the
meaning given in Section 8 of the Act.

Malaysian Code on Corporate Governance issued on 26 April 2017.
In relation to a Director or a Major Shareholder, means such person
who falls under any one (1) of the categories as defined in Paragraph

1.01 of the Listing Requirements

Prestar Resources Berhad (123066-A)

Proposed adoption of new Constitution of the Company

Ringgit Malaysia and sen respectively
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Words importing the singular shall include the plural and vice versa and words importing the masculine
gender shall, where applicable include the feminine gender and vice versa. Reference to persons shall
include corporations.

Any reference in this circular to any enactment is a reference to that enactment for the time being
amended or re-enacted. All references to the time of the day in this circular are references to Malaysian
time.

(The rest of this page is intentionally left blank)
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PRESTAR RESOURCES BERHAD
(Company No. 123066-A)
(Incorporated in Malaysia)

Registered Office:

Level 7, Menara Milenium,
Jalan Damanlela,

Pusat Bandar Damansara,
Damansara Heights,

50490 Kuala Lumpur,
Wilayah Persekutuan

26 April 2019
Board of Directors:

Toh Yew Keat (Group Executive Chairman)

Dato’ Toh Yew Peng (Group Managing Director)

Toh Yew Kar (Group Executive Director)

Toh Yew Seng (Group Executive Director)

Toh Yew Chin (Executive Director)

Tuan Haji Fadzlullah Shuhaimi Bin Salleh (Independent Non-Executive Director)
Md. Nahar Bin Noordin (Independent Non-Executive Director)

Dato’ Lim Cheang Nyok (Independent Non-Executive Director)

Lou Swee You (Independent Non-Executive Director)

To: The Shareholders of Prestar

Dear Sir/Madam,

PROPOSED ADOPTION
1. INTRODUCTION

On 12 April 2019, the Board announced the Company’s intention to seek the shareholders’
approval for the Proposed Adoption at the forthcoming Thirty-Fourth (“34th””) AGM.

The purpose of this circular is to provide you with the relevant information in relation to
the Proposed Adoption, to set out our recommendation thereon and to seek your approval
for the special resolution on the Proposed Adoption to be tabled at the forthcoming AGM.

SHAREHOLDERS ARE ADVISED TO READ THE CONTENTS AND THE
APPENDICES OF THIS CIRCULAR, AND TO CONSIDER CAREFULLY THE
RECOMMENDATIONS BEFORE VOTING ON THE RESOLUTION TO GIVE
EFFECT TO THE PROPOSED ADOPTION.
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DETAILS OF THE PROPOSED ADOPTION

The Board proposes that the Company amend its existing Memorandum and Articles of
Association in its entirety and substitute the same with a new Constitution, taking into
account the Act which came into effect on 31 January 2017 and to be in line with the
amendments to the Listing Requirements and the MCCG.

A copy of the new Constitution to be adopted is set forth in Appendix II of this circular.

RATIONALE FOR THE PROPOSED ADOPTION

The Proposed Adoption is to streamline the Company’s existing Memorandum and Articles
of Association to be in line with the Act, Listing Requirements and MCCG as well as to
enhance administrative efficiency.

The Board proposes the adoption of a new Constitution as the amendments required to be
made are numerous and would entail substantial amendments to the existing Memorandum
and Articles of Association of the Company.

FINANCIAL EFFECTS OF THE PROPOSED ADOPTION

The Proposed Adoption is administrative in nature and therefore, will not have any effect on
the issued share capital, substantial shareholders’ sharcholding, net assets, gearing or
earning per share of the Company.

CONDITIONS OF THE PROPOSED ADOPTION

The Proposed Adoption is subject to the approval of the shareholders at the forthcoming
34th AGM. Save and except for the approval of the sharcholders, there are no other
approvals required for the Proposed Adoption.

INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS AND/OR PERSONS
CONNECTED TO THEM

None of our Directors, Major Shareholders and/or Persons Connected with them has any
interest, direct and/or indirect, in the Proposed Adoption.

DIRECTORS’ RECOMMENDATION

The Board, having considered all aspects of the Proposed Adoption, is of the opinion that
the Proposed Adoption is in the best interest of the Company.

Accordingly, the Board recommends that you vote in favour of the special resolution
pertaining to the Proposed Adoption to be tabled at the forthcoming 34th AGM.

AGM

The special resolution relating to the Proposed Adoption is set out as special business in
the notice of AGM contained in the Annual Report 2018 of the Company, which was sent
to you together with this circular. The 34th AGM of the Company is to be held at Dewan
Berjaya, Bukit Kiara Equestrian & Country Resort, Jalan Bukit Kiara, Off Jalan
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Damansara, 60000 Kuala Lumpur, Wilayah Persekutuan on Thursday, 30 May 2019 at
10:00 a.m.

If you are unable to attend and vote in person at the 34th AGM, you are requested to
complete, sign and return the enclosed Form of Proxy set out in the Annual Report 2018 of
the Company, in accordance with the instructions printed thereon, as soon as possible, so as
to arrive at the registered office of Prestar at Level 7, Menara Milenium, Jalan Damanlela,
Pusat Bandar Damansara, Damansara Heights, 50490 Kuala Lumpur, Wilayah Persekutuan,
not less than forty-eight (48) hours before the time and date fixed for the forthcoming 34th
AGM or any adjournment thereof. The lodging of the Form of Proxy will not preclude you
from attending and voting in person at the forthcoming 34th AGM should you subsequently
wish to do so.

9. ADDITIONAL INFORMATION

Shareholders are requested to refer to the attached Appendix I for further information.

Yours faithfully,

For and on behalf of the Board of Directors of
PRESTAR RESOURCES BERHAD

LOU SWEE YOU
Independent Non-Executive Director
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APPENDIX I

FURTHER INFORMATION

1.

RESPONSIBILITY STATEMENT

The statement and circular have been seen and approved by the Board of Directors and they
collectively and individually accept full responsibility for the accuracy of the information
given in the statement and circular in so far as it relates to the Prestar Group and confirm that,
after having made all reasonable enquiries and to the best of their knowledge and belief, there
are no other facts the omission of which would make any statement in the statement and
circular false or misleading.

MATERIAL LITIGATION

As at the date of the statement and circular, neither Prestar nor its subsidiaries are engaged in
any material litigation, either as a plaintiff or defendant, claims or arbitration pending or
threatened against Prestar and/or its subsidiaries, which has a material effect on the financial
position of the Group.

MATERIAL CONTRACTS

There are no other contracts which are or may be material (not being contracts entered into in
the ordinary course of business) which have been entered into by Prestar or its subsidiary
companies within the past two (2) years immediately preceding the date of the statement and
circular.

DOCUMENTS FOR INSPECTION

Copies of the following documents are available for inspection at the registered office of
Prestar at Level 7, Menara Milenium, Jalan Damanlela, Pusat Bandar Damansara, Damansara
Heights, 50490 Kuala Lumpur, Wilayah Persekutuan during normal business hours on any
working day from the date of the statement and circular up to and including the date of the
forthcoming 34th AGM:-

(i)  The Memorandum and Articles of Association of the Company; and

(i)  Audited financial statements of Prestar Group for the past two (2) financial years ended
31 December 2017 and 2018.

43



APPENDIX IT

THE COMPANIES ACT 2016
MALAYSIA

PUBLIC COMPANY LIMITED BY SHARES

CONSTITUTION

OF

PRESTAR RESOURCES BERHAD
(Company No. 123066-A)

Incorporated on the 12th day of July, 1984
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THE COMPANIES ACT 2016
MALAYSIA

PUBLIC COMPANY LIMITED BY SHARES

CONSTITUTION
OF

PRESTAR RESOURCES BERHAD

The name of the Company is “PRESTAR RESOURCES BERHAD”.

The registered office of the Company will be situated in Malaysia.

The Company shall have full capacity, rights and powers as contained in Section 21 of the Act.
The liability of the Members is limited.

Definitions and Interpretation. In this Constitution unless there be something in the subject or
context inconsistent therewith:-

“Act” means the Companies Act 2016 of Malaysia and any statutory modification, amendment or re-
enactment thereof for the time being in force.

“Authorised Nominee” means a person who is authorised to act as nominee as specified under the
Central Depositories Act and the Rules.

“Board” means the Board of Directors for the time being of the Company.

“Central Depositories Act” means the Securities Industry (Central Depositories) Act 1991 and every
statutory modification or re-enactment thereof for the time being in force.

“Company” means Prestar Resources Berhad (Company No. 123066-A) and by whatever name from
time to time called.

“Convertible Securities” means Securities which are convertible or exercisable by the holder, or
automatically, by their terms of issue, into shares or stocks.

“Constitution” means this constitution as originally framed or as from time to time altered by Special
Resolution and “Clause” means any provision in this constitution.

“Deposited Security” means a Security of the Company standing to the credit of a Securities Account
and includes Securities in a Securities Account that is in suspense.

“Depositor” means a holder of a Securities Account.
“Depository” means Bursa Malaysian Depository Sdn. Bhd.

“Directors” means the Directors for the time being of the Company and unless otherwise stated, include
their duly appointed alternates.
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“dividend” includes monies and bonus.

“Electronic Address” means any address or number used for the purposes of sending or receiving
documents or information by electronic means.

“Employee Share Scheme” means collectively a Share Issuance Scheme and a Share Grant Scheme.
“Exchange” means Bursa Malaysia Securities Berhad.

“Exempt Authorised Nominee” means an authorised nominee defined under the Central Depositories
Act which is exempted from compliance with the provisions of subsection 25A(1) of the Central
Depositories Act.

“in writing” or “written” means and includes words printed, lithographed, photographed, typed,
represented or reproduced in any mode in a visible form, whether sent or supplied in electronic form or

otherwise.

“Listing Requirements” means Bursa Malaysia Securities Berhad Main Market Listing Requirements
including any amendment thereto that may be made from time to time.

“Major Shareholder” means a major shareholder as defined under the Listing Requirements.
“Market Day” means a day on which the stock market of the Exchange is open for trading in Securities.

“Member” means any person/persons for the time being holding one (1) or more shares in the
Company and whose name appears in the Record of Depositors, including a Depositor who will be
treated as if he were a member pursuant to Section 35 of the Central Depositories Act but excluding the

Depository in a capacity as a bare trustee and its nominee company.

“month” means calendar month.
“Office” means the registered office for the time being of the Company.

“Ordinary Resolution” means a resolution which has been passed by a simple majority of more than
half of such Members who are entitled to vote and do vote in person, or where proxies are allowed, by

proxy.

“Record of Depositors” means a record provided by the Depository to the Company pursuant to an
application under the Rules.

“Register of Members” means the register of members to be kept pursuant to the Act and includes,
where appropriate, the Record of Depositors of the Company.

“Rules” means the Rules of Depository, including any amendment that may be made from time to
time.

“Seal” means the Common Seal of the Company.

“Secretary” means any person or persons appointed to perform the duties of the secretary of the
Company and shall include a joint, temporary, assistant or deputy secretary.

“Securities Account” means an account established by the Depository for a Depositor for the recording
of deposit of Securities and for dealing in such Securities by the Depositor.
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“Securities” has the meaning given in Section 2(1) of the Capital Markets and Services Act 2007.

“Share Grant Scheme” means a scheme involving the grant of the Company’s existing shares to
employees and/or Directors.

“Shares Issuance Scheme” means a scheme involving a new issuance of the Company’s shares to
employees and/or Directors.

“Special Resolution” has the meaning assigned thereto by the Act.

Words importing the singular number only include the plural number and vice versa.
Words importing masculine gender only include the feminine gender.

Words importing persons include corporations.

Subject as aforesaid any words defined in the Act shall if not inconsistent with the subject or the
context bear the same meaning in this Constitution.

Third Schedule. The provisions set out in the Third Schedule of the Act shall not apply to the
Company except in so far as the same are repeated in this Constitution.

SHARES

Class of shares. The shares in the original or any increased capital may be divided into several classes
and there may be attached thereto respectively any preferential, deferred or other special rights,
privileges, conditions or restrictions as to dividend, capital, voting or otherwise.

Purchase by the Company of its own share. Subject to the provisions of the Act and/or any other
applicable law and any rules, regulations and guidelines thereunder issued by the Exchange and any
other relevant authority, the Company, may purchase its own shares and make payment in respect of
the purchase and/or give financial assistance to any person for the purpose of purchasing its own shares
on such date(s), terms and manner as may be determined from time to time by the Directors. Any
shares in the Company so purchased by the Company shall be dealt with in accordance with the Act
and/or any other applicable laws or requirements of any other relevant authorities.

Issue of shares. The shares in the Company shall only be issued by the Directors with the prior
approval of the Company in general meeting where necessary under the provisions of the Act and the
Listing Requirements. Subject as aforesaid and always to the provisions of this Constitution, the
Listing Requirements and the Act, the Directors may allot or otherwise dispose of the shares in the
Company to such persons on such terms and conditions and at such times as the Directors think fit and
with full power to give to any person the right to call for the allotment of any shares for such time and
for such consideration as the Directors may see fit, provided always:-

(a) except in the case of an issue of shares on a pro-rata basis to all Members, every issue of
shares to employees, Directors, Major Shareholders or person connected with any Director or
Major Shareholder of the Company shall be approved by the Members in general meeting and
no Director or Major Shareholder shall participate in such issue of share unless:-

(1) the Members in general meetings have approved the specific allotment to be made to
such Director, Major Shareholder or person connected with such Director or Major
Shareholder; and

(i1) in the case of a Director, such Director holds office in the Company in an executive
capacity provided always that a Director not holding office in an executive capacity
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10.

11.

12.

13.

14.

15.

16.

17.

may so participate in any issue of shares pursuant to a public issue or public offer or
special issue, such participation to be approved by the relevant authorities;

(b) no Director shall participate in an Employee Share Scheme unless Members in general
meeting have approved the specific allotment to be made to such Director.

New issue of Securities to be credited to Securities Account. All new issues of Securities for which
listing is sought shall be by way of crediting the Securities Accounts of the allottees or entitled persons
held with the Depository with such Securities with the Depository, save and except where the
Company is specifically exempted from compliance with Section 38 of the Central Depositories Act, in
which event it shall similarly be exempted from compliance with this provision. For this purpose, the
Company must notify the Depository of the names of the allottees or entitled persons together with all
such particulars required by the Depository, to enable the Depository to make the appropriate entries in
the Securities Accounts of such allottees or entitled persons.

Power to pay commission and brokerage. Subject to Section 80 of the Act, the Company may pay
the commissions and brokerage as is provided for therein.

Power to charge interest on capital. If any shares of the Company are issued for the purpose of
raising money to defray the expenses of the construction of any works or buildings or the provision of
any plant which cannot be made profitable for a long period, the Company may, subject to the
conditions and restrictions mentioned in the Act, pay interest or returns on the amount of such share
capital as is for the time being paid up and may charge the interest or returns to share capital as part of
the cost of the construction or provision.

Trust not to be recognised. Except as required by law and the Central Depositories Act and subject to
Clause 21, no person (other than persons, whether body corporate or otherwise, holding any share upon
any trust for the government) shall be recognised by the Company as holding any share or Securities
upon any trust, and the Company shall not be bound by or compelled in any way to recognise (even
when having notice thereof) any equitable, contingent future, or partial interest in any shares or
Securities or unit of a share or Security or (except only as by this Constitution or by law otherwise
provided) any other rights in respect of any share or Security except an absolute right to the entirety
thereof of the registered holder.

Rights of preference shares. The preference shareholders shall have the same rights as ordinary
shareholders as regards receiving notices, reports and audited financial statements and attending
general meetings of the Company.

The Company shall not allot any preference shares or convert any issued shares into preference shares
unless the rights of the Members with respect to repayment of capital, participation in surplus assets
and profits, cumulative or non-cumulative dividends, voting and priority of payment of capital and
dividend in relation to other shares or other classes of preference shares are set out in this constitution.

Payment of instalments. If, by the conditions of allotment of any share, the whole or part of the
amount or issue price thereof shall be payable by instalments, every such instalment shall, when due,
be paid to the Company by the person who for the time being and from time to time shall be the
registered holder of the share or his legal personal representative but this provision shall not affect the
liability of any allottee who may have agreed to pay the same.

When Members’ rights exercisable. No person shall exercise any rights of a Member until his name
shall have been entered in the Register of Members and/or Record of Depositors as the case may be.

Who may be Members. Shares may be registered in the name of an incorporated company or other
corporate body but not in the name of a minor or a person of unsound mind or who is insolvent.
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18.

19.

20.

21.

Share certificate. Every certificate for shares, debentures or representing any other form of Security
(other than letters of allotment or scrip certificates) shall be issued under the Seal or share seal in
accordance with Clause 146 of this Constitution.

Entitlement to share certificate.

(2)

(b)

(©)

Every Member shall be entitled to receive share certificate (in respect of shares that are not
Deposited Securities) in accordance with the Act.

No Member is entitled to a certificate in respect of any Deposited Security except in
accordance with the Central Depositories Act and the Rules and any applicable law.

The Depository or its nominee company shall be entitled to receive jumbo certificates in
denominations requested by the Depository or its nominee company for shares that are
Deposited Securities.

Allotment of Securities, despatch of notices/certificates etc. The Company shall duly observe and
comply with the provisions of the Act and the requirements from time to time prescribed by the

Exchange applicable to any allotment of its shares or Securities and deliver to the Depository the
appropriate certificates in such denominations as may be specified by the Depository registered in the

name of the Depository or its nominee company.

Information on shareholding.

(2)

(b)

(©)

The Company may require information of a Member. The Company may, by notice in
writing, require any Member within such reasonable time as is specified in the notice:-

@) to inform the Company whether he holds any voting shares in the Company as
beneficial owner or as trustee; and

(i1) if he holds the voting shares as trustee, to indicate so far as he can the persons for
whom he holds the voting shares by name and by other particulars sufficient to
enable those persons to be identified and the nature of their interest.

The Company may require any information of beneficial interest. Where the Company is
informed in pursuance of a notice given to any person hereof that any other person has an
interest in any of the voting shares in the Company, the Company may by notice in writing
require that other person within such reasonable time as is specified in the notice:-

1) to inform the Company whether he holds that interest as beneficial owner or as
trustee; and
(i1) if he holds the voting shares as trustee, to indicate so far as he can the persons for

whom he holds such interest by name and by other particulars sufficient to enable
those persons to be identified and the nature of their interest.

Member to inform Company. The Company may by notice in writing require a Member to
inform the Company, within such reasonable time as is specified in the notice, whether any of
the voting rights carried by any voting shares in the Company held by him are the subject of
an agreement or arrangement under which another person is entitled to control his exercise of
those rights and, if so, to give particulars of the agreement or arrangement and the parties to
such agreement or arrangement.
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22.

23.

24.

25.

26.

27.

28.

Disposal of shares of Members whose whereabouts unknown.

(a) Subject to the provisions of the Central Depositories Act and the Rules, whereby through the
exercise of reasonable diligence the Company is unable to discover the whereabouts of a
Member or holder of Securities for a period of not less than ten (10) years, the Company may
cause an advertisement to be published in a newspaper circulating in the place shown in the
Register of Members and/or the Record of Depositors as the address of the Member or holder
of Securities stating that the Company after expiration of thirty (30) days from the date of the
advertisement intends to transfer the shares or Securities to the Minister charged with
responsibility for finance.

(b) If after the expiration of thirty (30) days from the date of the advertisement the whereabouts
of the Member or holder of Securities remain unknown, the Company may transfer the shares
or Securities held by the Member or holder of Securities in the Company to the Minister
charged with the responsibility for finance and for this purpose may execute for and on behalf
of the owner a transfer of those shares or Securities to the Minister charged with responsibility
for finance.

CALL ON SHARES

Call. The Directors may, subject to the provisions of this Constitution, make calls upon the Members in
respect of any money unpaid on the shares of the Members and not by the conditions of allotment of
shares made payable at fixed date. Each Member shall, subject to receiving at least fourteen (14) days’
notice specifying the date, time and place of payment, pay to the Company the amount called on his
shares. A call shall be deemed to have been made at the time when the resolution of the Directors
authorising the call was passed and such resolution may authorise the call to be paid by instalments. A
call may be revoked or postponed as the Directors may determine.

Liability of Members for calls. Subject to any special conditions on which any shares have been
issued, each Member shall be liable to pay any call made on him and any instalment presently payable
by him at the time and place appointed by the Directors.

Interest on calls. If a sum called in respect of a share is not paid before or on the day appointed for
payment of the sum, the person from whom the sum is due shall pay interest on that sum at the rate not
exceeding eight per centum (8%) per annum from the day appointed for the payment of the sum to the
time of actual payment as the Directors may determine, but the Directors may waive payment of such
interest due wholly or in part from the person.

Sum due on allotment. A sum which, by the terms of issue of a share, becomes payable on allotment
or at any fixed date shall be deemed to be a call duly made and payable on the date on which by the
terms of issue the shares becomes payable and in case of non-payment, the relevant provisions of this
Constitution and the Act as to payment of interests and expenses, forfeiture or otherwise shall apply as
if the sum has become payable by virtue of a call duly made and notified.

Arrangement for difference in amounts and time of calls. The Directors may from time to time
make arrangements on the issue of shares for varying the amounts and times of payment of calls as
between the holders of such shares.

Payment of calls in advance. The Directors may, if they think fit, receive from any Member willing to
advance payment all or any part of the money uncalled and unpaid upon any shares held by the
Member. Upon all or any part of the money so advanced is received by the Directors from the Member
become payable, the Company may pay interest or return at a rate not exceeding eight per centum (8%)
per annum as may be agreed upon between the Directors and the Member paying the sum in advance,
unless the Company in a general meeting otherwise directs. Except in a liquidation, sum paid in
advance of calls shall not, until the same would but for such advance have become payable be treated
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29.

30.

31.

32.

33.

34.

as paid up on the shares in respect of which they have been paid. Capital paid on shares in advance of
calls shall not, whilst carrying interest, confer a right to participate in profits.

No rights of membership when calls unpaid. No Member shall be entitled to receive any dividend or
to exercise any privilege as a Member in respect of any share upon which calls or instalments are due
and unpaid.

LIEN

Company to have lien in priority. The Company shall be entitled to a lien, in priority to any other
claims, over a partly paid issued share and any dividend payment on such share, for all money due by
the Member to the Company by way of money called or payable at a fixed date. The Company’s lien
on shares and dividends from time to time declared in respect of such shares, shall be restricted to
unpaid calls and instalments upon the specific shares in respect of which such moneys are due and
unpaid, and to such amounts as the Company may be called upon by law to pay and has paid in respect
of the shares of the Member or deceased Member.

Enforcement of lien. The Company may sell any share over which the Company has a lien in a
manner as the Directors consider appropriate. Such sale of shares by the Company shall not be made
unless a sum in respect of which the lien exists is presently payable and until the expiry of fourteen
(14) days from a written notice, stating and demanding payment of such part of the amount in respect
of which the privilege or lien exists as is presently payable has been given to the registered holder for
the time of the share, or the person entitled to the share by reason of the death or bankruptcy of the
registered holder.

Transfer on sale. For the purposes of giving effect to such sale, the Directors may authorise a person
to transfer the shares sold to the purchaser of the shares who shall be registered as the Member
comprised in any such transfer and the Directors shall not be bound to see the application of the
purchase money. The title of the purchaser to the share sold shall not be affected by any irregularity or
invalidity in the proceedings relating to the sale.

Application of proceeds of sale. All monies received on any such sale shall after payment of any prior
encumbrances, be applied in payment of all costs of such sale and of any attempted sale and secondly
in payment of all monies charged on the shares by virtue of such lien and presently payable and subject
to such payment, the balance (if any) shall be paid to the person who was entitled to such shares
immediately prior to the date of such sale or his executors, administrators or assignees or as he directs.

TRANSFER OF SECURITIES AND BRANCH REGISTER
Transfer of Securities.

(a) Subject to the restriction of this Constitution, the Central Depositories Act and the Rules,
Securities that are not Deposited Securities shall be transferable by a duly executed and stamped
instrument of transfer lodged at the Office accompanied by the certificate of the shares to be
transferred (if any) and such other evidence (if any) as the Directors may reasonably require to
show the right of the transferor to make the transfer. All instruments of transfer which shall be
registered shall be retained by the Company.

(b) The transfer of Deposited Securities shall be by way of book entry by the Depository in
accordance with the Rules and, notwithstanding Sections 105, 106 or 110 of the Act, but subject
to Section 148(2) of the Act and any exemption that may be made from compliance with Section
148(1) of the Act, the Company shall be precluded from registering and effecting any transfer of
the Deposited Securities.
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35.

36.

37.

38.

39.

40.

41.

Transfer to be executed by both parties. Subject to the provisions of the Act, the Central
Depositories Act and the Rules, the instrument of transfer of any share which is not a Deposited
Security lodged with the Company shall be executed by or on behalf of both the transferor and the
transferee, and the transferor shall be deemed to remain the holder of the share until the name of the
transferee is entered in the Register of Members in respect thereof. The instrument of transfer shall in
any one instance relate to one (1) class of shares.

Depository’s discretion to refuse transfer of Deposited Security. In the case of Deposited Security,
the Depository may refuse to effect any transfer of Deposited Security that does not comply with the
Central Depositories Act and Rules or where the reason for the transfer does not fall within any of the
approved reasons provided in the Rules.

Directors’ discretion to refuse or delay the registration of transfer of share not Deposited
Security.

(a) The Directors may in their absolute discretion refuse or delay to register any transfer of shares that
is not a Deposited Security where the registration of the transfer would result in contravention of
or failure to observe the provisions of any laws in Malaysia; or the transfer is in respect of a partly
paid shares of which a call has been made and is unpaid or which the Company has a lien.

(b) A Directors’ resolution shall be passed within thirty (30) days from the receipt of the instrument
of transfer to refuse or delay the registration of transfer of a share that is not a Deposited Security
and such notice of the resolution including the reasons thereof shall be sent to the transferor and
the transferee within seven (7) days of the resolution being passed.

(¢) The Company shall refuse to register more than three (3) persons as joint holders of a share unless
they are executors or trustees of a deceased Member.

Register of Transfers. The Company shall provide a book to be called “Register of Transfers” which
shall be kept by the Secretary and/or the registrar under the control of the Directors and in which shall
be entered the particulars of every transfer or transmission of every share or Security which is not a
Deposited Security.

Closing or suspension of registration. The Register of Transfers and the Register of Members and/or
Record of Depositors shall be closed for such periods as the Directors may from time to time determine,
provided always that such registration shall not be closed or suspended for more than thirty (30) days in
aggregate in any calendar year. Notice of such closure or suspension shall within such period as may
from time to time be permitted by the Act and/or the Exchange be given to the Exchange, stating the
period or periods and the purpose or purposes of such closure or suspension.

No transfer to infants etc. No share shall in any circumstances be transferred to any infant, bankrupt or
person of unsound mind.

Branch register. The Company may cause to be kept a branch register of members which shall be
deemed to be part of the Company’s Register of Members in any other place outside Malaysia in
accordance with the provisions of Section 53 of the Act. Subject to the provisions of the Act and of this
Constitution, a branch register shall be kept in the same manner in which the principal register is required
to be kept. The Company shall transmit a copy of every entry in its branch register to the office at which
its principal register is kept within fourteen (14) days from the entry is made and shall cause to be kept a
duly updated copy of its branch register at that office.
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42.

43.

44.

45.

46.

47.

48.

Transmission of Securities from foreign register.

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) (No. 2) Act, 1998,
as the case may be, under the Rules in respect of such Securities,

the Company shall, upon receiving the request of a Securities holder, permit a transmission of
Securities held by such Securities holder from the register of holders maintained by the registrar of the
Company in the jurisdiction of the other stock exchange, to the register of holders maintained by the
registrar of the Company in Malaysia and vice versa provided that there shall be no change in the
ownership of such Securities.

TRANSMISSION OF SHARES

Transmission on death of Member. In case of the death of a Member, the persons recognised as
having any title to his interest in the shares or debentures shall be the legal personal representative, but
nothing herein contained shall release the estate of the deceased Member from any liability in respect
of any share held by the deceased Member.

Registration of person becoming entitled by operation of law. Subject to any other provisions of this
Constitution, any person becoming entitled to a share by operation of law may upon such evidence
being produced as may from time to time be required by the Directors (but subject to provisions of the
Central Depositories Act and the Rules), elect either to be registered himself as a Member in respect of
the share or to have a person nominated by him registered as transferee thereof provided always that in
respect of a Deposited Security, the person becoming entitled elects to have the share transferred to
him, the aforesaid notice must be served by him on the Depository. If he elects to have another person
registered, he shall testify his election by executing to that person a transfer of the share or such other
instrument as the Depository may require. All the limitations, restrictions and provisions of this
Constitution relating to the right to transfer, the Central Depositories Act and the Rules shall be
applicable to any such notice or transfer as aforesaid as if the death or bankruptcy of the Member had
not occurred and the notice of transfer were a transfer signed by that Member.

Entitlement to dividends and other advantages. The registration of transmission of shares under
Clause 44 shall entitle the registered holder to the same dividends and other advantages and to the same
rights in relation to meetings of the Company or to voting or otherwise.

FORFEITURE OF SHARES

Notice requiring payment. If a Member fails to pay any call or instalment of a call within the
stipulated time, the Directors may serve a notice on the Member requiring payment of the amount
unpaid together with any interest or compensation at the rate of eight per centum (8%) per annum,
which may have accrued.

Particulars to be set out in notice. The notice shall specify a date on or before which the payment is
required to be made and state that in the event of non-payment on or before the specified date, the
shares in respect of which the call was made will be liable to be forfeited.

Forfeiture by resolution of Directors on non-compliance. Upon failure to comply with any such

aforesaid notice, the share in respect of which the notice has been given shall be forfeited by a
resolution of the Directors unless the payment as required by the notice has been made before such

53



49.

50.

51.

52.

53.

54.

55.

resolution. The forfeiture shall include all dividends declared in respect of the forfeited shares and not
actually paid before the forfeiture.

Shares forfeited may be sold and residue to be paid to old Member. A forfeited share may be sold
or otherwise disposed of on such terms and in such manner as the Directors think fit. If any share is
forfeited and sold, any residue after the satisfaction of the unpaid calls and accrued interests and
expenses, shall be paid to the person whose shares have been forfeited, or his executors, administrators
or assignees or as he directs.

Cancellation of forfeiture. The forfeiture may be cancelled on such terms as the Directors think fit at
any time before a sale or disposition of the forfeited shares.

Money in respect of shares together with interest or compensation recoverable after forfeiture. A
person whose shares have been forfeited shall cease to be a Member in respect of the forfeited shares.
Notwithstanding such forfeiture, such person shall remain liable to pay to the Company all money
which at the date of forfeiture was payable by him to the Company in respect of the shares together
with interest or compensation at the rate of eight per centum (8%) per annum from the date of the
forfeiture on the money for the time being unpaid if the Directors think fit to enforce payment of the
interest or compensation, and the liability shall cease if and when the Company receives payment in
full of all such money in respect of the shares.

Consequence of forfeiture. The forfeiture of a share shall involve the extinction at the time of
forfeiture of all interest in all claims and demands against the Company in respect of the share and all
other rights and liabilities incidental to the share as between the Member whose share is forfeited and
the Company except only of those rights and liabilities as are by this Constitution expressly saved or as
are by the Act, the Central Depositories Act and the Rules, given or imposed in the case of past
Members.

Statutory declaration in writing to be conclusive evidence of facts of forfeiture and consequences.
A statutory declaration in writing by a Director or Secretary that a share in the Company has been duly
forfeited in pursuance of this Constitution on a date stated in the declaration shall be conclusive
evidence of the facts stated in the declaration against all persons claiming to be entitled to the share.
The Company may receive the consideration, if any, given for a forfeited share on any sale or
disposition of the share and may execute a transfer of the share in favour of the person to whom the
share is sold or disposed of and such person shall be registered as the Member and not have his title to
the share be affected by any irregularity or invalidity in the proceedings in reference to the forfeiture,
sale or disposal of the share.

Application of forfeiture provisions. The provisions of this Constitution relating to forfeiture shall
apply in the case of non-payment of any sum which, by the terms of issue of a share, becomes payable
at a fixed date, as if the shares had been payable by virtue of a call duly made and notified.

ALTERATION OF CAPITAL

Consolidation and sub-division of shares. Subject to the provisions of the Act and the Listing
Requirements, the Company may by passing an Ordinary Resolution:-

(a) consolidate and divide all or any of its share capital, the proportion between the amount paid
and the amount, if any, unpaid on each subdivided share shall be the same as it was in the case
of the share from which the subdivided share is derived;

(b) subdivide its shares or any of the shares, whatever is in the subdivision, 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 and so that
as between the resulting shares, one (1) or more of such shares may, by the resolution by
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which such subdivision is effected, be given any such preferred or other special rights over, or
may have such deferred rights, or be subject to any such restrictions as compared with the
others as the Company has power to attach to new shares.

Reduction of share capital. The Company may by Special Resolution reduce its share capital, in any
manner authorised by the Act.

INCREASE OF CAPITAL

Power to increase capital. The Company may from time to time by Ordinary Resolution whether all
the shares for the time being issued have been fully called up or not, increase its capital by the creation
and issue of new shares, with such aggregate increase to be of such amount and to be divided into
shares of such respective amounts as the Company in such general meeting directs and such new shares
or any of them may have such preference or priority over the then existing shares of the Company and
that such rights and privileges be different from those of such existing shares as the Directors may
think fit.

Offer of new shares. Subject to any direction to the contrary that may be given by the Company in
general meeting, any new shares or other Convertible Securities 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 or
other Convertible Securities to which they are entitled. The offer shall be made by notice specifying the
number of shares or other Convertible 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 other
Convertible Securities offered, the Directors may dispose of those shares or other Convertible
Securities in such manner as they think most beneficial to the Company. The Directors may likewise so
dispose of any new shares or other Convertible Securities which (by reason of the ratio which the new
shares or other Convertible Securities bear to shares or other Convertible Securities held by persons
entitled to an offer of new shares or other Convertible Securities) cannot, in the opinion of the
Directors, be conveniently offered under this Constitution.

New shares subject to same provisions as original shares. Except so far as otherwise provided by the
conditions of issue, or by the provisions of this Constitution, any share capital raised by the issue of
new shares shall be considered as part of the original share capital, and shall be subject to the same
provisions with reference to the payment of calls, transfer, transmission, forfeiture, lien, voting and
otherwise as if it has been part of the original share capital.

MODIFICATION OF CLASS RIGHTS
Modification of class rights.

(a) 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), the
repayment of preference capital other than redeemable preference or any other alteration of
preference shareholders’ rights may, subject to the provisions of the Act, whether or not the
Company is being wound up, be varied or abrogated only with the sanction of a Special
Resolution passed at a separate general meeting of the holders of the shares of that class or, as
the case may be, the preference shareholders concerned and to every such Special Resolution
the provisions of the Act shall with such adaptations as are necessary apply.

(b) To every such separate general meeting the provisions of this Constitution relating to general
meetings shall mutatis mutandis apply, so that the necessary quorum shall be two (2) persons

at least holding or representing by proxy or by attorney, one-third (1/3) of the number of
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issued shares of the class, excluding any shares of that class held as treasury shares and that
any holder of shares of the class present in person or by proxy may demand a poll.

(©) Provided always that where the necessary majority for such a Special Resolution is not
obtained at such separate general meeting, consent in writing if obtained from the holders
representing not less than seventy-five per centum (75%) of the total voting rights of the class
concerned or, as the case may be, the preference shareholders concerned, within two (2)
months of the general meeting shall be as valid and effectual as a Special Resolution, carried
at the general meeting.

CONVERSION OF SHARES INTO STOCK

Conversion of shares into stock. The Company may by Ordinary Resolution, convert any paid up
shares into stock, and reconvert any stock into paid up shares of any number.

Transfer of stock. The stockholders may transfer the stocks or any part of the stocks in the same
manner as the transfer of shares from which the stocks arose may, before the conversion, have been
transferred or be transferred in the closest manner as the circumstances allow. The Directors may fix
the minimum amount of stock transferable and may restrict or forbid the transfer of fractions of that
minimum.

Rights of stockholders. The stockholders shall, according to the amount of the stock held by the
stockholders, have the same rights, privileges and advantages with regards to dividends, voting at
meetings of the Company and other matters as if the stockholders held the shares from which the stock
arose, but so that none of such privileges or advantages (except the participation in the dividends,
profits and assets of the Company and in the assets on winding up) shall be conferred by any such part
of stock which would not, if existing shares have conferred that privilege or advantage.

Provisions applicable to shares shall apply to stocks. All such provisions of this Constitution as are
applicable to paid up shares shall apply to stocks, and in all such provisions the words “share” and
“shareholder” shall include “stock” and “stockholder” respectively.

GENERAL MEETING

Annual general meeting. The Company shall hold an annual general meeting in every calendar year
within six (6) months of the Company’s financial year end and not more than fifteen (15) months after
the last preceding annual general meeting and at such time and place as may be determined by the
Directors.

Extraordinary general meetings. Every general meeting of the Company other than the annual
general meeting shall be called an “Extraordinary General Meeting”.

Power to convene an Extraordinary General Meeting. An Extraordinary General Meeting may be
convened by the Directors whenever they think fit. In addition, an Extraordinary General Meeting may
be convened on such requisition as provided by Sections 310 and 311 of the Act. The Directors shall
call for the meeting in accordance with Section 312 of the Act.

Requisitionists may convene general meeting. If the Directors do not convene the meeting in
accordance with Clause 67, the Members who requisitioned the meeting, may call for the meeting in
the manner provided in Section 313 of the Act. Any meeting convened by requisitionist shall be
convened in the same manner, as nearly as possible, as that in which meetings are to be convened by
the Directors.

Venues and technology for company meetings. The Company may hold a general meeting at more
than (1) one venue using any technology or method that enables the Members to participate and to
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exercise the Members’ rights to speak and vote at the meeting. The main venue of the meeting shall be
in Malaysia and the chairperson shall be present at the main venue of the meeting.

NOTICE OF GENERAL MEETING

Notice of general meeting. At least twenty-one (21) days’ notice in writing shall be given in the case
of an annual general meeting or where any Special Resolution is proposed to be passed, and at least
fourteen (14) days’ notice in writing shall be given in the case of any other general meeting, to all
Members (other than those who under the provisions of this Constitution or the terms of issue of the
shares held by them are not entitled to receive notices of general meetings of the Company). Every
such meeting shall be given by advertisement in at least one (1) nationally circulated Bahasa Malaysia
or English daily newspaper and in writing to the Exchange and to each stock exchange upon which the
Company is listed.

There shall appear with reasonable prominence in every such notice a statement that a Member entitled
to attend and vote is entitled to appoint proxy(ies) to attend and vote instead of him. The notice in each
case shall specify the place, date and time of the meeting and the general nature of the business of the
meeting and may include text of any proposed resolution and other information as the Directors deem
fit.

Any notice of a general meeting called to consider special business must be accompanied by an
explanatory note which contains the necessary information to enable a Member to make an informed
decision.

Notice of annual general meeting. The notice of an annual general meeting shall specify the meeting
as such.

Notice of Special or Ordinary Resolution. The notice convening a meeting to consider a Special or
Ordinary Resolution shall specify the intention to propose the resolution as a Special or Ordinary
Resolution as the case may be.

Record of Depositors. The Company shall request the Depository in accordance with the Rules, to
issue the Record of Depositors to whom notices of general meetings shall be given by the Company
and a Record of Depositors as at the latest date which is reasonably practicable which shall in any event
be not less than three (3) Market Days before the general meeting (hereinafter referred to as the
“General Meeting Record of Depositors”). Subject to the Securities Industry (Central Depositories)
(Foreign Ownership) Regulations 1996 (where applicable), a Depositor shall not be regarded as a
Member entitled to attend any general meeting and to speak and vote thereat unless his name appears in
the General Meeting Record of Depositors

Special notice. Where by any provisions of the Act, special notice is required of a resolution, the
resolution shall not be effective unless notice of intention to move it has been given to the Company at
least twenty-eight (28) days before the meeting at which it is moved and the Company shall, where
practicable, give its Members notice of any such proposed resolution at the same time and in the same
manner as it gives notice of the meeting or, if that is not practicable shall give them notice thereof, at
least fourteen (14) days before the meeting, by advertising it in one (1) widely circulated newspaper in
Malaysia in the national language and one (1) widely circulated newspaper in Malaysia in the English
language, but if after notice of the intention to move such a resolution has been given to the Company,
a meeting is called on a date twenty-eight (28) days or less after the notice has been given, the notice
although not given within the time required by this Clause shall be deemed to be properly given.

Omission to give notice. Any accidental omission to give notice of any general meeting to, or the non-

receipt of the notice by, any person entitled to receive such notice shall not invalidate any resolutions
passed or the proceedings at any such meeting.
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PROCEEDINGS AT GENERAL MEETINGS

Quorum. Two (2) Members personally present or by proxy or by attorney or in the case of a
corporation, by a representative duly authorised in that behalf shall be a quorum for a general meeting.

Business at general meeting. Subject always to the provisions of the Act, no business shall be
transacted at a general meeting except business of which notice has been given in the notice convening
the meeting. An annual general meeting shall be held to transact the business in accordance with the
Act, which include the laying of the audited financial statements and the reports of the Directors and
auditors, election of Directors in the place of those retiring, appointment and fixing of the Directors’
fees and benefits and appointment and fixing of the remuneration of the auditors in accordance with the
Act and declaration of dividend.

Special business. All business transacted at any annual general meeting, other than business stated in
Clause 77, and all business transacted at an Extraordinary General Meeting, shall be deemed special.

No business to be transacted without chairman. No business except the choice of a chairman or the
adjournment of the meeting shall be transacted or discussed at any general meeting while the chair is
vacant.

No business without quorum. No business shall be transacted at any general meeting unless a quorum
of Members is present at the time when the meeting proceeds to business.

Participation by Members at meeting. The Members may participate in a general meeting at more
than one (1) venue by video conference, web-based communication, electronic or such other
communication facilities or technologies available from time to time in the future which would permit
all Members participating in the meeting to communicate with each other simultaneously and
instantaneously and to vote at such meeting. Participation by a Member by any of the aforesaid
communication facilities shall be deemed as present at the said meeting and shall be counted towards
the quorum notwithstanding the fact that he is not physically present at the main venue where the
meeting is to be held.

Chairperson of general meeting. The chairman of the Board or in his absence, the deputy chairman (if
any) or in his absence, one (1) of the Directors elected by the Directors present, shall preside as
chairperson at every general meeting but if at any meeting they shall not be present within fifteen (15)
minutes after the time appointed for holding the same or shall be unwilling to act as chairperson, the
Members present and entitled to vote shall elect one (1) among themselves to be the chairperson of the
meeting. For avoidance of doubt, a proxy appointed by a Member shall not be elected to be the
chairperson at every general meeting.

Proceedings if no quorum. If within half an hour from the time appointed for the holding of a general
meeting, a quorum is not present, the meeting, if convened upon the requisition of Members, shall be
dissolved. In any other case, it shall stand adjourned to the same day in the next week, at the same time
and place, or to such other day, time and place as the Directors may determine, but if a quorum is not
present at an adjourned meeting within half an hour from the time appointed for holding the
adjournment meeting, the Members present shall be a quorum.

Chairperson may adjourn meeting and notice of adjournment to be given. The chairperson of the
meeting may with the consent of any meeting at which a quorum is present and shall, if so directed by
the meeting, adjourn the meeting from time to time and from place to place as the meeting shall
determine. Whenever a meeting is adjourned for thirty (30) days or more, notice of the adjourned
meeting shall be given in the same manner as in the case of an original meeting. Save as aforesaid, no
Member shall be entitled to any notice of an adjournment or of the business to be transacted at an
adjourned meeting. No business shall be transacted at any adjourned meeting other than the business
which might have been transacted at the meeting from which the adjournment took place.
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Voting by poll. Subject to any express requirements under the Listing Requirements, any resolution set
out in the notice of any general meeting, or in any notice of resolution which may properly be moved
and is intended to be moved at any general meeting, shall be voted by poll. A poll shall be taken in such
manner and either forthwith or after an interval or adjournment or otherwise as the chairperson directs
and the result of the poll shall be the resolution of the meeting at which the poll was taken. The
Company shall appoint at least one (1) scrutineer if so required under the Listing Requirements, for the
purpose of verifying the results of the poll and may, in addition to the power of adjourning meetings as
contained in this Constitution, adjourn the meeting to some place and time fixed for the purpose of
declaring the result of the poll.

Poll on election of chairperson or on adjournment. No poll shall be demanded at a general meeting
on the election of a chairperson of general meeting and the adjournment of meeting.

Chairman to have no casting vote. In the case of an equality of votes, the chairperson of the meeting
shall not be entitled to have casting vote in addition to the votes to which he may be entitled as a
Member.

VOTES OF MEMBERS

(a) Voting rights on show of hands. On a resolution to be decided on a show of hands, a Member
who is personally present or by proxy or by a duly authorised representative and entitled to
vote shall be entitled to one (1) vote.

(b) Voting rights on a poll. Subject to this Constitution and any rights or restrictions for the time
being attached to any classes of shares, at meetings or class of meetings, each Member who is
personally present or by proxy or by a duly authorised representative and entitled to vote shall
have one (1) vote for every share held by him.

Vote of Member of unsound mind. A Member who is of unsound mind or whose person or estate is
liable to be dealt with under the law relating to mental disorder may vote by his committee or by such
other person who properly has the management of his estate and any such committee or other person
may vote in person or by proxy or attorney.

Representation of corporation. Subject to Section 333 of the Act, any corporation which is a Member
of the Company, may by resolution of Directors or other governing body authorise such person(s) to act
as its representative(s) at any general meeting of the Company 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 was an
individual Member of the Company.

Who may attend and vote at general meeting. Subject to Clause 73, a Member of the Company shall
be entitled to be present and to vote at any general meeting in respect of any share or shares upon which
all calls due to the Company have been paid.

How votes may be given. Votes may be given either personally or by proxy or in the case of a
corporation by a representative duly authorised as aforesaid.

Instrument appointing proxy to be in writing. Subject to the Act or other written laws, the instrument
appointing a proxy shall be in writing under the hand of the appointer or his attorney duly authorised in
writing or if such appointer is a corporation, under its common seal or under the hand of an officer or
attorney duly authorised. The Directors may, but shall not be bound to require evidence of the authority
of any such attorney or officer.

Instrument appointing proxy to be deposited. The instrument appointing a proxy and the power of
attorney or other authority, if any, under which it is signed or a notarially certified copy of that power or
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authority shall be deposited at the Office, or at such other place within Malaysia as is specified for that
purpose in the notice convening the meeting, not less than forty-eight (48) hours before the time for
holding the meeting or adjourned meeting at which the person named in the instrument proposes to vote
or in the case of a poll, not less than twenty-four (24) hours before the time appointed for the taking of
the poll, and in default the instrument of proxy shall not be treated as valid.

(a) Proxy. A proxy may but need not be a Member of the Company and a Member may appoint
any person to be his proxy. There shall be no restriction as to the qualification of the proxy and
a proxy appointed to attend and vote at a meeting of the Company shall have the same rights as
the Member to speak at the meeting.

(b) Member allowed only two (2) proxies. A Member shall not be entitled to appoint more than
two (2) proxies to attend and vote at the same meeting.

(©) Proportions of holding represented by each proxy to be specified. Where a Member
appoints two (2) proxies, the appointments shall be invalid unless he specifies the proportions
of his holdings to be represented by each proxy.

(d) Authorised Nominee. Where a Member is an Authorised Nominee, it may appoint at least
one (1) proxy but not more than two (2) proxies in respect of each Securities Account it holds
to which shares in the Company standing to the credit of the said account.

(e) Exempt Authorised Nominee. Where a Member of the Company is an Exempt Authorised
Nominee which holds Deposited Securities in the Company for multiple beneficial owners in
one (1) Securities Account (“omnibus account”), there is no limit to the number of proxies
which the Exempt Authorised Nominee may appoint in respect of each omnibus account it
holds.

Proxy valid notwithstanding previous death or revocation. A vote given in accordance with the
terms of the instrument of proxy shall be valid notwithstanding the previous death or unsoundness of
mind of the Member or revocation of the proxy or power of attorney under which it is made or transfer
of the share in respect of which the vote is given provided that no intimation in writing of the death,
unsoundness of mind, revocation or transfer shall have been received at the Office before the
commencement of the meeting or adjourned meeting at which the instrument is issued.

Objection to qualification of voter. 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 chairperson of the meeting, whose decision shall be final and conclusive.

Form of proxy. The instrument appointing a proxy shall be in such form as the Board may from time
to time prescribe or approve subject to such variations or circumstances as the Act or Listing
Requirements may require.

DIRECTORS

Eligibility. No person who is an undischarged bankrupt during his term of office or prohibited from
being a Director by reason of Section 198 of the Act, shall be eligible to be a Director.

Number of Directors. The number of Directors including the Managing Director and the Deputy
Managing Director, if any, shall not be less than two (2) nor more than twelve (12). All Directors of the
Company shall be natural persons.

No share qualification. A Director shall not be required a share qualification but nevertheless shall be
entitled to attend and speak at any general meeting of the Company.
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Remuneration. The fees of the non-executive Directors shall be a fixed sum and not by a commission
on or percentage of profits or turnover, and such fee shall be divided amongst the non-executive
Directors as they shall determine or failing agreement, equally. The salaries payable to executive
Directors, may however, include such percentage of profits as the Directors may determine but shall not
in any circumstances include a commission on or percentage of turnover. The Director shall (including
alternate Directors) also be paid such travelling, hotel or other expenses as may reasonably be incurred
by them in the execution of their duties including such expenses incurred in connection with their
attendance at meetings of Directors. If by arrangement with the other Directors, any Director shall
perform or render any duties or services outside his ordinary duties as a Director or shall 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 shall give special attention to the business of the Company as a member of
a committee of Directors, the Directors may pay him special remuneration in a lump sum in addition to
his ordinary remuneration. The fees of Directors, and any benefits payable to Directors shall be
approved by Members annually at a general meeting.

Appointment by Board. The Directors shall have power at any time to appoint any person as a
Director either to fill a casual vacancy or as an addition to the Board, but so that the total number of
Directors shall not be increased beyond the maximum number hereinbefore prescribed. Any Director so
appointed shall hold office only until the next annual general meeting and shall then be eligible for re-
election but shall not be taken into account in determining the Directors who are to retire by rotation at
the meeting.

Alternate Director. Any Director may from time to time appoint any person who is approved by the
majority of the Directors to be an alternate or substitute Director provided that such person is not a
Director of the Company and does not act as an alternate for more than one (1) Director of the
Company. The appointee while he holds office as an alternate or substitute Director, shall be entitled to
notice of meetings of the Directors and to attend and vote thereat as a Director. An alternate Director
shall receive his remuneration from the Director appointing him and not from the Company unless the
Company be instructed in writing by the Director to pay any portion of his remuneration to such
alternate Director. Any appointment so made may be revoked at any time by the appointer or by the
majority of the other Directors. Any appointment or revocation under this Clause shall be effected by
notice in writing to be delivered at the Office of the Company. An alternate Director shall ipso facto
cease to be an alternate Director if his appointer for any reason ceases to be a Director.

Directors contract with other companies. No Director shall be disqualified by his office from
holding any office or place of profit under the Company or under any company in which the Company
shall be a shareholder or otherwise interested in conjunction with his office of Director (except that of
auditor) or from contracting with the Company either as vendor, purchaser, or otherwise, nor shall any
such contract or any contract or arrangement entered into by or on behalf of the Company in which any
Director shall be in any way interested be avoided, nor shall any Director be liable to account to the
Company for any profit arising from any such office or place of profit or realised by any such contract
or arrangement by reason only of such Director holding that office or of the fiduciary relations thereby
established provided always that Sections 221, 222 and 228 of the Act and all other relevant provisions
of the Act and this Constitution are complied with. A Director who is in any way, whether directly or
indirectly, interested in a contract entered into or proposed to be entered into by the Company, unless
the interest is one that need not be disclosed under Section 221 of the Act, shall be counted only to
make the quorum at the meeting of the Directors but shall not participate in any discussion while the
contract or proposed contract is being considered during the meeting and shall not vote on the contract
or proposed contract.

Director may act himself or by his firm in professional capacity. Subject to the provisions of the
Act, 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.
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Disclosure of interest. A general notice given to the Board by a Director to the effect that the Director
is an officer or member of a specified corporation or a member of a specified firm and is to be regarded
as interested in any contract which may, after the date of the notice, be made with that corporation or
firm shall be deemed to be a sufficient declaration of interest in relation to any contract made if the
notice specifies the nature and extent of the Director’s interest in the specified corporation or firm and
the interest is not different in nature or greater in extent than the nature and extent so specified in the
general notice at the time any contract is so made. Such notice shall be of no effect unless the notice is
given at a meeting of the Directors or the Director takes reasonable steps to ensure that the notice is
brought up and read at the next meeting of the Directors after it is given.

MANAGING DIRECTOR / EXECUTIVE DIRECTOR

Appointment of Managing Director. The Directors may from time to time appoint any one (1) or
more of their body to be Managing Director/Deputy Managing Director and/or Executive Director for
such period and upon such terms as they think fit and subject to the terms of any agreement entered
into, in any particular case, may vest in such Managing Director, Deputy Managing Director or
Executive Director as may be appointed by them such of the powers hereby vested in the Directors
generally upon such terms and conditions and with such restrictions as they think fit and either
collaterally with or to the exclusion of their own powers and may from time to time revoke, withdraw,
alter or vary all or any of such powers as they think fit. The Managing Director or Deputy Managing
Director shall be subject to the control of the Board.

Remuneration of Managing Director. The remuneration of a Managing Director, a Deputy Managing
Director and an Executive Director given due to his office as executive or management position, if any,
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 be a commission on or percentage of turnover
but it may be a term of their appointment that they shall receive pension, gratuity or other benefits upon
their retirement. The remuneration of a Director(s) appointed to an executive position under Clause 108
shall be determined by the Board and can either be in addition to or in lieu of his/their fee as a Director.

Resignation and removal of Managing Director. The Managing Director or Deputy Managing
Director, shall subject to provisions of the contract, if any, between him and the Company, be subject
to the same provisions as to retirement by rotation in accordance with this Constitution, resignation and
removal as the other Directors of the Company and, if he ceases to hold the office of Director for any
cause, he shall ipso facto and immediately cease to be Managing Director or Deputy Managing
Director, as the case may be.

POWERS AND DUTIES OF DIRECTORS

Business of Company to be managed by Directors. The business of the Company shall be managed
by, or under the direction of the Directors who may pay all such expenses of and preliminary and
incidental to the promotion, formation, establishment and registration of the Company as they think fit,
and may exercise all such powers of the Company and do on behalf of the Company all such acts as
may be exercised and done by the Company, and as are not by law or by this Constitution required to be
exercised or done by the Company in general meeting, but the exercise of all such powers shall be
subject to and in accordance with the provisions of any law and of this Constitution and shall also be
subject to and in accordance with any regulations or provisions made by the Company in general
meeting, provided that no regulation so passed shall invalidate any prior act of the Directors which
would have been valid if such regulation had not been made.

Power to appoint attorneys. The Directors may from time to time by power of attorney under Seal or
such other manner authorised by the Act, appoint any corporation, firm or person or body of persons
whether nominated directly or indirectly by the Directors, to be the attorney or attorneys of the
Company for such purposes and with such powers, authorities and discretions (not exceeding those
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vested in or exercisable by the Directors under this Constitution) and for such period and subject to such
conditions as they may think fit, and any such powers of attorney may contain such provisions for the
protection and convenience of persons dealing with any such attorney as the Directors may think fit and
may also authorise any such attorney to sub-delegate all or any of the powers, authorities and discretion
vested in him.

Disposal of undertaking or property. Subject to the provisions of the Act, the Directors shall not
acquire an undertaking or property of a substantial value or dispose of the whole or substantially the
whole of the undertaking of the Company unless approval of the Members at a general meeting has
been obtained.

Power to have a Seal for use abroad. The Company may exercise the powers conferred by the Act
with regard to having an official seal for use abroad, and such powers shall be vested in the Directors.

Management in specified locality. The Directors may from time to time provide for the management
and transaction of the affairs of the Company in any specified locality in any part of the world in such
manner as they think fit.

DISQUALIFICATION OF DIRECTORS

Office of Directors how vacated. The office of a Director shall be vacated if the person holding that

office:-

(a) becomes bankrupt and a receiving order in bankruptcy is made against him during his term of
office or he makes any arrangement or composition with his creditors;

(b) resigns his office by giving a written notice to the Company at the Office;

(©) has retired in accordance with the Act or this Constitution but is not re-elected;

(d) is removed from office in accordance with the Act or this Constitution;

(e) becomes disqualified from being a Director under the Act and the Listing Requirements;

® becomes of unsound mind or a person whose person or estate is liable to be dealt with in any

way under the Mental Health Act 2001;
(2) dies; and
(h) is absent from more than 50% of the total Board meetings held during a financial year.

Acts done in good faith by Director whose office is vacated. Any act done in good faith by a
Director whose office is vacated as aforesaid shall be valid unless prior to the doing of such act, written
notice has been served upon the Directors or an entry has been made in the Directors’ minutes book
stating that such Director has ceased to be a Director of the Company.

ROTATION OF DIRECTORS

Rotation and retirement of Directors. An election of Directors shall take place each year. At the
annual general meeting of the Company where one-third (1/3) of the Directors for the time being or if
the number is not three (3) or a multiple of three (3) then the number nearest one-third (1/3) shall retire
from office provided always that all Directors including a Managing Director or Deputy Managing
Director shall retire from office once at least in each three (3) years but shall be eligible for re-election.
A retiring Director shall retain office until the close of the meeting at which he retires.
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Which Directors to retire. The Directors to retire in every year shall subject nevertheless as
hereinafter provided, be the Directors who have been longest in office since their last election but as
between those who became Directors on the same day, the Directors to retire shall (unless they
otherwise agree among themselves) be determined by lot. The length of time a Director has been in
office shall be computed from his last election or appointment when he has previously vacated office.

Filling of vacancy. The Company at the meeting at which a Director retires may fill the vacated office
by electing a person thereto and in default thereof, the retiring Director shall, if offering himself for re-
election and not being disqualified under the Act from holding office as a Director, be deemed to have
been re-elected unless at such meeting it is expressly resolved not to fill such vacated office or unless a
resolution for the re-election of such Director shall have been put to the meeting and lost. A retiring
Director shall be deemed to have offered himself for re-election unless he has given notice in writing
to the Company that he is unwilling to be re-elected.

Notice of intention to appoint Directors. No person, not being a retiring Director, shall be eligible
for election to the office of Director at any general meeting unless a Member intending to propose him
for election has, at least eleven (11) clear days before the meeting, left at the Office a notice in writing
duly signed by the nominee, giving his consent to the nomination and signifying his candidature for
the office, or the intention of such Member to propose him for election, provided that in the case of a
person recommended by the Directors for election, nine (9) clear days’ notice only shall be necessary,
and notice of each and every candidature for election to the Board shall be served on the registered
holders of shares at least seven (7) days before the meeting at which the election is to take place. The
cost of serving the notice as aforesaid on the registered holders of shares where the nomination is made
by a Member, shall be borne by the Member making the nomination.

Number may be increased or reduced. The Company may from time to time in general meeting
increase or reduce the number of Directors, and determine in what rotation such increased or reduced
number is to retire from office.

Removal of Director. The Company may by Ordinary Resolution at a meeting of which special notice
has been given in accordance with Section 206 of the Act, remove any Director before the expiration
of the Director’s tenure of office notwithstanding any provision of this Constitution or of any
agreement between the Company and such Director but without prejudice to any claim he may have
for damages for breach of any such contract, and may, if thought fit, by Ordinary Resolution of which
special notice has been given, appoint any other person as a Director in his place. The person so
appointed shall be treated, for the purpose of determining the time at which he or any other Director is
to retire, as if he had become a Director on the day on which the person in whose place he is appointed
was last appointed a Director. In default of such appointment the vacancy so arising may be filled by
the Directors as a casual vacancy.

PROCEEDINGS OF DIRECTORS

Directors’ meetings and quorum. The Directors may meet together for the despatch of business,
adjourn and otherwise regulate their meeting as they think fit and determine the quorum necessary for
the transaction of business. Meeting of the Directors may be held in or outside Malaysia. Until
otherwise determined, two (2) Directors for the time being shall form a quorum and a meeting of the
Directors at which a quorum is present shall be competent to exercise all or any of the authorities,
powers and discretions by or under this Constitution for the time being vested in or exercisable by the
Directors generally.

Notice calling meeting of Directors. On the request of a Director, the Secretary shall at any time
summon a meeting of the Directors by notice served upon every Director who is in Malaysia. Notice of
every meeting of Directors shall be given in writing and shall be served on each Director entitled to
receive the notice either personally or by other forms of electronic communications or sending it by
post to him at his registered address for the service of such notice.
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Chairman and deputy chairman of Directors. The Directors may from time to time elect and remove
a chairman and a deputy chairman from amongst themselves and they shall determine the period for
which they are to hold office but if no chairman or deputy chairman is elected or if at any meeting of
Directors the chairman or the deputy chairman (if any) is not present within fifteen (15) minutes after
the time appointed for holding the same, the Directors present shall choose one (1) of their number to be
chairman of such meeting.

Chairman has casting vote. Subject to the provisions of this Constitution, question arising at any
meeting shall be decided by a majority of votes of the Directors present, each Director having one (1)
vote. In case of an equality of votes, the chairman shall have a second or casting vote provided always
that the chairman of a meeting at which only two (2) Directors are present or at which only two (2)
Directors are competent to vote on the questions at issue shall not have a second or casting vote.

Meetings by means of conference telephone, electronic or any communication facilities. A member
of the Board, or a committee of the Directors, may participate in a meeting of the Board or the
committee of the Directors by means of a conference telephone, electronic or any communication
facilities which allows all persons participating in the meeting to hear each other. A participant shall be
deemed to be present in person at the meeting and shall be entitled to vote or be counted in a quorum
accordingly notwithstanding the fact that he is not physically present at the venue where the meeting is
to be held. The meeting shall be deemed to take place where the largest group of those participating is
assembled or, if there is no such group, where the chairman of the meeting then is.

Remaining Directors may act notwithstanding vacancy. The remaining Directors may continue to
act notwithstanding any vacancy in their body, but, if and so long as their number is reduced below the
number fixed by or pursuant to this Constitution as the necessary quorum of meetings of Directors, the
remaining Director(s) may, except in an emergency, act only for the purpose of increasing the number
of Directors to that number, or of summoning a general meeting of the Company but for no other

purpose.

Directors may delegate powers to committee. The Directors may establish any committee and
delegate any of their powers to committee consisting of such member or member of their body as they
may think fit. Any committee so formed shall in the exercise of the powers so delegated conform to any
regulations that may be imposed on it by the Directors.

Validity of acts of Directors and committee. All acts done at any meeting of the Directors, or of a
committee of Directors, or by any person acting as a Director, shall notwithstanding that it shall
afterwards be discovered that there was some defect in the appointment of such Directors or person
acting as aforesaid, or that they or any of them were disqualified, or had vacated office or were not
entitled to vote, be as valid as if every such person had been duly appointed and was qualified and had
continued to be a Director.

Resolution in writing binding. A resolution in writing signed or approved by a majority of the
Directors shall be as valid and effectual as if it had been passed at a meeting of the Directors duly called
and constituted. All such resolutions shall be described as “Directors’ Resolutions in Writing” and may
consist of several documents in like form each signed by one (1) or more Directors or their alternates
and shall be forwarded or otherwise delivered to the Secretary without delay, and shall be recorded by
him in the minutes book of Board proceedings. A Directors’ Resolution in Writing shall be inoperative
if it shall purport to authorise or to do any act which a meeting of Directors has decided shall not be
authorised or done, until confirmed by a meeting of the Directors. The expressions of “in writing” or
“signed” include approval by legible confirmed transmission by facsimile or other forms of electronic
communications.

Meeting and proceedings of a committee. The meetings and proceedings of any such committee of
Directors, if consisting of two (2) or more members shall be governed by the provisions of this
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Constitution for regulating the meetings and proceedings of the Directors so far as the same are
applicable and are not superseded by any regulations made by the Directors under this Constitution.

Decision by a committee. In the case of a committee of Directors consisting of three (3) or more
members, questions arising at any meeting shall be determined by a majority of votes of the members
present, and in case of any equality of votes the chairman of such meeting shall have a second or
casting vote and in the case of a committee of Directors consisting of two (2) members only the
decision be arrived at in such manner as shall be determined by regulations by the Directors.

BORROWING POWERS

Power to borrow. The Directors may from time to time at their discretion raise or borrow for the
purpose of the Company such sums of moneys as they think proper. The Directors shall not borrow any
money or mortgage or charge any of the Company’s or its 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.

Conditions on which money may be borrowed. The Directors may raise or secure the repayment of
such sum or sums in such manner and upon such terms and conditions in all respects as they think fit
and in particular by the issue of bonds, perpetual or redeemable, debentures or debenture stocks or any
mortgage, charge or other Securities on the undertaking or the whole or any part of the property of the
Company (both present and future) including its uncalled capital for the time being.

Exchange for shares. The Company may in general meeting grant a right for the holders of bonds,
debentures, debenture stock or Securities to exchange the same for the shares in the Company
authorised to be issued.

Nature of security. Subject as aforesaid, the Directors may secure or provide for the payment of any
moneys to be borrowed or raised by mortgage of or charge upon all or any part of the undertaking or
property of the Company, both present and future, and any capital remaining unpaid upon shares of the
Company, whether called up or not or by any other Security, and the Directors may confer upon any
mortgagees or persons in whom any debentures, debenture stocks or Security is vested, such rights and
powers as they think necessary or expedient; and they may vest any property of the Company in trustees
for the purpose of securing any money so borrowed or so raised, and confer upon the trustees or any
receiver to be appointed by them or by any debenture holder, such rights and powers as the Directors
may think necessary or expedient in relation to the undertaking or property of the Company, or the
management, or the realisation thereof, of the making, receiving or enforcing of calls upon the
Members in respect of unpaid capital and otherwise, and may make and issue debentures to trustees for
the purpose of further security, and any such trustees may be remunerated.

Security for payments due. The Directors may give security for the payment of any moneys payable
by the Company in like manner as for the payment of money borrowed or raised, but in such case the
amount shall be reckoned as part of the money borrowed.

Securities may be assignable free from equities. Debentures, debenture stocks or other Securities may
be made assignable free from any equities between the Company and the person to whom the same may
be issued.

Securities may be issued with special privileges. Any debentures, debenture stocks, bonds or other
Securities may be issued with any special privileges as to redemption, surrender, drawings, allotment of
shares, attending and voting at general meetings of the Company, appointment of Directors and
otherwise.

Register of charges to be kept. The Directors shall cause proper register to be kept in accordance with
the provisions of the Act of all charges specifically affecting the property of the Company and all
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floating charges on the undertaking or any property of the Company and shall duly comply with the
requirements of the Act in regard to the registration of charges therein specified and otherwise.

Power of Directors to indemnify out of Company asset. If the Directors or any of them, or any other
persons 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.

MINUTES
Minutes. The Directors shall cause minutes to be duly entered in books provided for the purposes:-
(a) of all appointments of officers made by the Directors;

(b) of all the names of the Directors present at each meeting of the Directors and of any
committee of Directors;

(©) of all resolutions and proceedings of all meetings of the Company and of any class of
Members, of the Directors and of any committee of Directors; and

(d) of all orders made by the Directors and committee of Directors.

Signature on record of proceedings. The record of proceedings of a meeting of the Directors or of any
committee, or a general meeting, purporting to be signed by the chairperson of that meeting or by the
chairperson of the next meeting is sufficient evidence of the proceedings at the meeting.

COMMON SEAL AND SHARE SEAL

Seal. The Directors shall provide for the safe custody of the Seal and share seal of the Company which
shall only be used by the authority of the Directors or of a committee of the Directors authorised by the
Directors on that behalf, and every instrument to which the Seal and share seal of the Company shall be
affixed shall be signed by at least two (2) authorised officers, one (1) of whom shall be a Director and
another counter-signatory shall be either the Secretary or a second Director or by some other person
appointed by the Directors for the purpose, save and except that the Directors may by resolution
determine, ecither generally or in any particular case, that any such signature may be affixed by some
mechanical means to be specified in such resolution, provided that the use of such means is by such
resolution restricted to a certificate or other document of title in respect of any share, stock, debenture
or other marketable Security created or issued by the Company to be given under the Seal or share seal
of the Company. A document may also be executed in accordance with Section 66(2) of the Act and
such execution shall have the same effect as if the document is executed under the Seal of the
Company.

SECRETARY

Secretary. The Secretary shall in accordance with the Act be appointed by the Directors for such term,
at such remuneration, and upon such conditions as they may think fit; and any Secretary so appointed
may be removed by the Directors. The Secretary may resign from his office by a giving a notice to the
Board in accordance with Section 237 of the Act.

DIVIDENDS AND RESERVE FUND

Dividends. The Directors may subject to the Act and with the sanction of a general meeting, from time

to time declare dividends, if the Company is solvent, but no such dividend shall be payable except out

of profits of the Company, provided that the Directors may, if they think fit, from time to time pay to
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the Members such interim dividends as appear to them to be justified by the profits of the Company. No
higher dividend shall be paid than is recommended by the Directors. The Directors may only authorise
the payment of any dividends (including interim dividends) if they are satisfied that the Company will
in accordance with the Act, be solvent within twelve (12) months immediately after the payment of
dividends is made.

Dividends in proportion to amounts paid up. Subject to the provisions contained and to the rights of
Members whose shares have been issued with special rights as to dividend, every dividend shall be paid
to the Members in proportion to the amounts paid up on their shares. For the purposes of this Clause, no
amount paid on a share in advance of calls shall be treated as paid up on such share. Where capital is
paid up during a period in respect of which a dividend is declared such capital shall entitle the holder,
unless otherwise provided as to the term of the issue, only to an apportioned amount of such dividend as
from the date or dates of payment of such capital.

Creation of reserve fund and distribution of bonus. The Directors may, before recommending any
dividend, set aside, out of the profits of the Company, such sums as they think proper as a reserve fund
or reserve funds, which shall, at the discretion of the Directors, be applicable for meeting contingencies,
or for the purchase of the Company’s own shares, or for the gradual liquidation of any debt or liability
of the Company, or shall, with the sanction of the Company in general meeting be, as to the whole or in
part, applicable for equalising dividends, or for distribution by way of bonus among the Members and
Directors of the Company for the time being on such terms and in such manner as the Company in
general meeting shall from time to time determine, and pending such application, the Directors may
employ the sums from time to time so set apart as aforesaid in the business of the Company, or invest
the same in such Securities as they may select with full power to employ the assets constituting the
reserve fund in the business of the Company and without being bound to keep them separate from the
other assets. The Directors may also from time to time carry forward such sums as may be deemed
expedient in the interests of the Company.

Dividends paid by distribution in specie. Any general meeting declaring a dividend may resolve that
such dividend be paid wholly or in part by the distribution of specific assets, including treasury shares
(as defined in the Act) in the Company, and/or paid up shares, stocks, debentures or debenture stocks of
any other company, or in any one (1) or more of such ways.

Debts may be deducted from dividends. The Directors may retain any dividends on which the
Company has a lien, and may apply the same in or towards satisfaction of the debts, liabilities or
engagements in respect of which the lien exists as hereinbefore provided by this Constitution.

Retention of dividend. The Directors may retain the dividends payable on shares in respect of which
any person is under the provisions as to the transmission of shares hereinbefore contained entitled to
become a Member or which any person under those provisions is entitled to transfer until such person
shall become a Member in respect of such shares or shall duly transfer the same. No such dividend shall
bear interest as against the Company.

Ranking for dividend. When a share is issued after the commencement of any financial year it shall,
unless otherwise provided by the terms of issue, rank pari passu with previously issued shares as
regards any dividend subsequently declared in respect of such year.

Right to dividend in respect of a transferred share. A transfer of shares shall not pass the right to any
dividend declared thereon before the registration of the transfer, provided that any dividend declared on
Deposited Securities shall accrue to the Depositors whose names appear on the Record of Depositors
issued to the Company or its share registrar pursuant to the Rules.

Unclaimed dividends. All dividends unclaimed for one (1) year after being payable may be dealt with
in accordance with the provisions of the Unclaimed Money’s Act, 1965.
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Register. Every dividend shall belong and be paid (subject to the Company’s lien) to those Members
who shall be on the Register of Members and/or the Record of Depositors at the date fixed for the
payment of such dividend, notwithstanding any subsequent transfer or transmission of shares.

Deduction. The Directors may deduct from the dividends payable to any Member all such sums as may
be due from him to the Company on account of calls or otherwise.

Payment by banker’s draft, money order, cheque, telegraphic transfer or electronic transfer and
unpaid dividend to bear no interest. Unless otherwise directed by the Company in general meeting,
any dividend, interest or other money payable in cash in respect of shares or Securities may be paid by
banker’s draft, money order, cheque or warrant sent through the post of the registered address of the
Member or person entitled who is named in the Register of Members and/or Record of Depositors or as
the Member or person entitled in writing may direct or by way of telegraphic transfer or electronic
transfer or remittance to such account as designated by such Member or the person entitled. Every such
banker’s draft, money order, cheque or warrant or telegraphic transfer or electronic transfer or
remittance shall be made payable to the order of the person to whom it is sent. No unpaid dividend or
unpaid interest shall bear interest as against the Company.

Company not responsible for loss in post or telegraphic transfer or electronic transfer. The
banker’s draft, money order, cheque or warrant, telegraphic transfer, electronic transfer or remittance
shall operate as a good and full discharge to the Company in respect of the payment represented
thereby, notwithstanding that in the case of payment by banker’s draft, money order, cheque or warrant,
it may be subsequently appear that the same has been stolen or that the endorsement thereon has been
forged. Every such banker’s draft, money order, cheque or warrant or telegraphic transfer or electronic
transfer or remittance shall be sent at the risk of the person entitled to the money thereby represented.

CAPITALISATION OF PROFITS AND RESERVES

Power to capitalise profits. Subject to the Act and the Listing Requirements, the Company may, upon
the recommendation of the Directors, by Ordinary Resolution resolve that it is desirable to capitalise
any sum for the time being standing to the credit of any of the Company’s reserve accounts or any sum
standing to the credit of the profit and loss account or otherwise available for distribution, provided that
such sum be not required for paying the dividends on any shares carrying a fixed cumulative
preferential dividend and accordingly that the Directors be authorised and directed to appropriate the
sum resolved to be capitalised for distribution amongst the Members holding shares in the Company in
the proportions in which such sum would have been divisible amongst them had the same been applied
or been applicable in paying dividends and to apply such sum on their behalf either in or towards
paying up the amounts (if any) for the time being unpaid on any shares held by such Members
respectively, or in paying up in full unissued shares or debentures of the Company to be allotted and
distributed and credited as fully paid up to and amongst such Members in the proportion aforesaid or
partly in one way and partly in the other.

Implementation of resolution to capitalise profits. Whenever such a resolution as aforesaid shall
have been passed, the Directors shall make all appropriations and applications of the sum resolved to be
capitalised thereby and all allotments and issues of fully paid shares or debentures (if any) and generally
shall do all acts and things required to give effect thereto with full power to the Directors to make such
provision by way of crediting the Securities Accounts of the allottees with such shares or by payment in
cash or otherwise as they think fit for the case of shares or debentures becoming distributable in
fractions and also to authorise any person to enter on behalf of all the Members interested into an
agreement with the Company providing for the allotment to them respectively, credited as fully paid up,
of any further shares to which they may be entitled upon such capitalisation or (as the case may require)
for the payment by the Company on their behalf, by the application thereto of their respective
proportions of the sum resolved to be capitalised, of the amounts or any part of the amounts remaining
unpaid on their existing shares and any agreement made under such authority shall be effective and
binding on all such Members.
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ACCOUNTS

Directors to keep proper accounts. The Directors and managers of the Company shall cause to be
kept such accounting and other records as are necessary to comply with the provisions of the Act and
shall cause those records to be kept in such manner as to enable them to be conveniently and properly
audited.

Location and inspection. Subject to the provision of Section 245 of the Act, the accounting and other
records shall be kept at the Office or at such other place or places as the Directors think fit. No Member
(other than a Director) shall have any right of inspecting such accounting and other records of the
Company except as is conferred by law or authorised by the Directors or by an Ordinary Resolution of
the Company.

Presentation of financial statements. In accordance with the provisions of the Act, the Directors shall
cause to be prepared and to be laid before the Company in general meeting such financial statements
and Directors’ report.

Copies of financial statements. A copy of every audited financial statements which is to be laid before
a general meeting of the Company (including every document required by the Act or the Listing
Requirements to be annexed thereto) together with a copy of the auditors’ report relating thereto and of
the Directors’ report, in printed form or in CD-ROM form or in such form of electronic means or any
combination thereof, shall at least twenty-one (21) days before the date of the meeting be sent to every
Member and every holder of debentures (if any) of the Company, every auditor of the Company and to
every other person who is entitled to receive notices from the Company under the provisions of the Act
or this Constitution; provided that this Clause shall not require a copy of these documents to be sent to
any person of whose address the Company is not aware or the person entitled thereto in consequence of
the death or bankruptcy of the holder or otherwise but any Member to whom a copy of these documents
has not been sent shall be entitled to receive a copy free of charge on application at the Office.

AUDITORS

Appointment of auditors. Auditors shall be appointed and their duties regulated in accordance with
the Act.

Validity of acts of auditors in spite of some formal defect. Subject to the provisions of the Act all
acts done by any person acting as an auditor shall, as regards all persons dealing in good faith with the
Company, be valid, notwithstanding that there was some defect in his appointment or that he was at the
time of his appointment not qualified for appointment.

NOTICES

Service of notices. Subject to the Act and any regulations made thereunder and the Listing
Requirements, a notice or documents (including annual report) which is required or permitted to be
given, sent or served under the Act or under this Constitution by the Company or the Secretary, may be
given, sent or served in the following manner:-

(a) if in hard copy or in the form of electronic media (including compact disc read-only memory
or digital video disc read-only memory), by serving such notice or documents either
personally, or through the post in prepaid letter or through airmail for such address outside

Malaysia:-

1) to the Member at his last known address provided to the Company;

(i1) to Director at the address as appearing in the Register of Directors; and
(ii1) to the auditor at the last known address provided to the Company.
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(b) if in electronic mail or other electronic means:-

1) by serving such notice or documents to the last known Electronic Address as
provided by the Member, the Directors and auditor to the Company for such purpose,
or through any other electronic means or form of electronic transmission;

(i1) by publication of the notice or documents on the Company’s website, provided that a
notification in writing to the Members, Directors and auditor of such publication and
the designated website address where such notice or documents may be downloaded
via hard copy or electronic email or short messaging service has been given in
accordance with the Act and Listing Requirements; or

(iii) by using any other electronic platform maintained by the Company or third parties
that can host the information in a secure manner for access by Members provided that
a notification of the publication or availability of the notice or document on the
electronic platform via hard copy or electronic mail or short messaging service has
been given to them accordingly;

provided always that if the notices or documents are sent by electronic means, any Member
may request for a hardcopy of the notices or documents at the Office.

Last known address for service. A Member’s address, Electronic Address and any other contact
details provided to Depository shall be deemed as the last known address, Electronic Address and
contact details respectively for purposes of communication including but not limited to service of
notices and/or documents to the Member.

Service of notices after death etc. of a Member. A person entitled to a share in consequence of the
death or bankruptcy of a Member or otherwise upon supplying to the Company and the Depository
such evidence as the Directors may reasonably require and as the Depository may require to show his
title to the share, and upon supplying also an address for the service of notice, shall be entitled to have
served upon him at such address any notice or document to which the Member but for his death or
bankruptcy or otherwise would be entitled and such service shall for all purposes be deemed a
sufficient service of such notice or document on all persons interested (whether jointly with or as
claiming through or under him) in the share. Save as aforesaid any notice or document delivered or sent
by post to or left at the registered address of any Member in pursuance of this Constitution shall
(notwithstanding that such Member be then dead or bankrupt or otherwise not entitled to such share
and whether or not the Company have notice of the same) be deemed to have been duly served in
respect of any share registered in the name of such Member.

When service effected. Any notice or document shall be deemed to have been served by the
Company:-

(a) where the notice or document is sent in hard copy by post and whether by airmail or not, on
the day following that on which the envelope or wrapper containing the same is posted, and in
proving such service by post it shall be sufficient to prove that the letter or wrapper containing
the same was properly addressed and put into the post office as prepaid letter or wrapper.

(b) where the notice or document is sent by electronic means:-

(1) via electronic form, at the time of transmission to a Member’s Electronic Address
pursuant to Clause 169(b)(i), provided that the Company has record of electronic
communication being sent and that no written notification of delivery failure received
by the Company;

(i1) via publication on the Company’s website, on the date the notice or document is first
made available on the Company’s website provided that the notification on the
publication of notice or document on the website has been given pursuant to Clause
169(b)(ii); or

(iii) via electronic platform maintained by the Company or third parties, on the date the
notice or document is first made available thereon provided that the notification on
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the publication or availability of the notice or document on the relevant electronic
platform has been given pursuant to Clause 169(b)(iii).

In the event that service of a notice or document pursuant to Clause 169(b) is unsuccessful, the
Company must, as soon as practicable from discovery of delivery failure, make alternative
arrangements for service by serving the notice or document in hard copy in accordance with Clause
169(a).

Day of service not counted. When a given number of days’ notice or notice extending over any other
period is required to be given the day of service shall, unless it is otherwise provided or required by this
Constitution or by the Act, be not counted in such number of days or period.

Notice of General Meeting. Notice of every general meeting shall be given in manner hereinbefore
authorised to:-

(a) every Member at his registered address as appearing in the Register of Members and/or
Record of Depositors;

(b) the Directors;

(©) the auditor for the time being of the Company;

(d every person entitled to a share in consequence of the death or bankruptcy or otherwise of a
Member who but for the same would be entitled to receive notice of the meeting; and

(e) the Exchange.

Save as otherwise provided in this Constitution or in the Act, no other person shall be entitled to
receive notice of general meetings.

WINDING UP

Distribution of assets in specie. If the Company is wound up (whether the liquidation is voluntary,
under supervision, or by the Court) the liquidator may, with the authority of a Special Resolution,
divide amongst the Members in specie or kind the whole or any part of the assets of the Company and
whether or not the assets shall consist of property of the same kind or shall consist of properties of
different kinds and may for such purpose set such value as he deems fair upon any one (1) or more class
or classes of property to be divided as aforesaid and may determine how much division shall be carried
out as between the Members or different classes of Members. The liquidator may, with the like
authority, vest the whole or any part of the assets in trustees upon such trusts for the benefit of Members
as the liquidator with the like authority thinks fit and the liquidation of the Company may be closed and
the Company dissolved but so that no Member shall be compelled to accept any shares or other
Securities in respect of which there is a liability.

Distribution of assets. Save that this Constitution shall be without prejudice to the rights of holders of
shares issued upon special terms and conditions the following provisions shall apply:-

(a) If the Company shall be wound up and the assets available for distribution among the
Members as such shall be insufficient to repay the whole of the paid up capital such assets
shall be distributed so that as nearly as may be the losses shall be borne by the Members in
proportion to the capital paid up or which ought to have been paid up at the commencement of
the winding up, on the shares held by them respectively; and

(b) If in the winding up the assets available for distribution among the Members shall be more
than sufficient to repay the whole of the capital paid up at the commencement of the winding
up, the excess shall be distributed among the Members in proportion to the capital paid up, at
the commencement of the winding up, on the shares held by them respectively.
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SECRECY CLAUSE

Secrecy clause. Save as may be expressly provided by the Act and any applicable law, no Member
shall be entitled to enter into or upon or inspect any premises or property of the Company nor to require
discovery of any information respecting any detail of the Company's trading or any matter which is or
may be in the nature of a trade secret, mystery of trade or secret process which may relate to the
conduct of the business of the Company and which, in the opinion of the Directors, it would be
inexpedient in the interests of the Members of the Company to communicate to the public.

INDEMNIFICATION

Indemnity and insurance of the Company’s officers. Subject to the provisions of the Act and any
other applicable laws, every Director, Secretary or other officers (as defined in the Act) for the time
being shall be entitled to be indemnified out of the assets of the Company against any liability incurred
or sustained by him in or about the execution of his duties of his office or otherwise in relation thereto,
and the Company may effect insurance for such persons against such liability.

BILLS, NOTES, CHEQUES AND RECEIPTS

All cheques, promissory notes, draft, bills of exchange and other negotiable instruments and all receipts
after money paid to the Company shall be signed, drawn, accepted, ordered or otherwise executed, as
the case may be, in such manner as the Directors from time to time determine.

ALTERATION OF CONSTITUTION

Subject to the Act and the Listing Requirements, the Company may by Special Resolution alter or
amend any of these Clauses of the Constitution.

EFFECT OF THE LISTING REQUIREMENTS

(a) Notwithstanding anything contained in this Constitution, if the Listing Requirements prohibit
an act being done, the act shall not be done.

(b) Nothing contained in this Constitution prevents an act being done that the Listing
Requirements require to be done.

() If the Listing Requirements require an act to be done or not to be done, authority is given for
that act to be done or not to be done (as the case may be).

(d) If the Listing Requirements require this Constitution to contain a provision and it does not
contain such a provision, this Constitution is deemed to contain that provision.

(e) If the Listing Requirements require this Constitution not to contain a provision and it contains
such a provision, this Constitution is deemed not to contain that provision.

® If any provision of this Constitution is or becomes inconsistent with the Listing Requirements,
this Constitution is deemed not to contain that provision to the extent of the inconsistency.

(2) Notwithstanding anything contained in this Constitution, nothing herein contained shall
prevent the Directors from applying to the Exchange for a waiver from compliance or
observance of any of the Listing Requirements. In the event the compliance or observance of
such Listing Requirements are waived by the Exchange, the Company shall not be required to
comply with any of the Clauses relating to those Listing Requirements in respect of which
compliance or observance has been waived by the Exchange.
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