
 
THIS CIRCUL AR IS  IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION  
 
I f  you a re  i n  any doubt  as  to  the cou rse o f  ac t ion to  be taken,  you shou ld  cons u l t  your  s tockbroker ,  
so l i c i to r ,  accountant ,  bank  manager  or  o the r  p ro fess iona l  adv is er  immedia te ly .  
 
Bursa Malays ia  Secur i t ies  Berhad ( “ Bursa Secur i t ies ” )  takes  no respons ib i l i t y  fo r  the contents  o f  
th is  Ci rcu lar ,  makes  no representa t i on as  to  i t s  accuracy or  comple teness  and exp ress l y  d isc la ims  
any l iab i l i t y  whatsoever  fo r  any loss  hows oever  a r is ing f rom or  i n  re l iance upon t he whole  o r  any par t  
o f  the contents  o f  th is  Ci r cu lar .  Bursa Secur i t ies  has  not  perused the content s  o f  th is  Ci rcu lar  in  
re l a t ion t o  the Proposed Renewal  o f  Shareho lde rs ’  Mandate  and the P roposed Amendment  (as  def i ned  
here in )  as  they a re  exempt  c i rcu la rs  pursuant  t o  Prac t ice  Note  18 o f  the  Main  Market  L is t ing  
Requi rements  o f  Bursa Secur i t ies .   
 

 

  

 

  

  R H O N E  M A  H O L D I N G S  B E R H A D  
[REGISTRATION NO. 201401040077 (1116225-A)]  

  

 
CIRCULAR TO SHAREHOLDERS IN RELATION TO:  

 
PART A 

 
PROPOSED RENEWAL OF SHAREHOLDERS’ MANDATE FOR EXISTING 

RECURRENT RELATED PARTY TRAN SACTIONS OF A REVENUE OR TRADING 
NATURE (“RRPT”) AND PROPOSED NEW SHAR EHOLDERS’ MANDATE FOR 

ADDITIONAL RRPT (“PROPOSED SHAREHOLDERS’ M ANDATE”)   
 

PART B 
 

PROPOSED AMENDMENT TO THE CONSTITUTION OF THE COMPANY  
(“PROPOSED AMENDMENT”)  

 
 

The above p roposa ls  wi l l  be  tab led a t  the Seventh  Annua l  Genera l  Meet i ng ( “ 7th  AGM ” )  o f  the 
Company.  The Not ice  o f  the 7 th  AGM together  wi t h  the proxy form  are  set  out  in  the 2020 Annua l  
Repor t  o f  the Company.  
 
You a re  ent i t led  t o  vote  a t  the 7 th  AGM,  i f  you are  unable  to  a t tend and vote  i n  pe rson a t  the 7 th  
AGM,  you  are  ent i t led  to  appo in t  not  more t han two  proxies  to  a t t end  and vote  on  you r  beha l f  by  
comple t ing and re tu rn ing t he Proxy  Fo rm enc losed in  the 2020 Annual  Repor t  in  accordance wi th  the  
ins t ruc t ions  there in  as  soon as  poss ib le  to  Ground F loo r  or  11th  F loor ,  Menara  Symphony,  No.  5 ,  
Ja lan Prof .  Khoo Kay K im ,  Seksyen 13,  46200 Peta l i ng Jaya,  Se langor  Daru l  Ehsan,  Malays ia ,  not  
less  than for t y -e ight  (48)  hou rs  befo re  the t ime f i xed for  the 7 th  AGM o r  any ad journment  thereof .  
The l odg ing o f  the  proxy  form  wi l l  no t  prec lude you f rom at tend ing  and vot i ng  i n  person a t  the  7 th  
AGM should  you subsequent l y  wish t o  do so,  but  i f  you  do,  your  p roxy sha l l  be p rec lude d f rom 
at tend ing the 7 th  AGM.  
 
Date  and t ime o f  the 7 th  AGM :  Tuesday,  15 June 2021 a t  10.00 a .m .  
   
Venue o f  the 7 th  AGM :  A t lanta  Eas t ,  Leve l  3 ,  Hote l  Armada Peta l ing Jaya,  Lot  

6 ,  Lorong Uta ra  C,  Sec t ion 52,  46200 Peta l ing Jaya,  
Se langor  Daru l  Ehs an,  Malays ia  

   
Las t  day and t ime for  lodg ing the proxy  
form  

:  Sunday,  13 June 2021 a t  10.00 a .m .  

 
Th is  Ci rcu lar  i s  dated 28 Apr i l  2021





 

 

 

 
DEFINITIONS  

 

 
In  th is  Ci rcu la r ,  un less  o therwise s ta ted,  the f o l lowing  abbrev ia t ions  sha l l  have the fo l l owing  
meanings :  
 

Ac t  :  Companies  Ac t  2016 and any amendments  made there to  f rom 
t ime to  t ime .  

   
Acqu is i t ion  :  Condi t iona l  share s a le  ag reements  dated 21 February 2020  

ente red i n to  by Rhone Ma f or : -   
 
( i )  The acqu is i t i on  o f  588,000 ord inary  shares  in  NLN,  

rep resent ing 49% equ i ty  i n teres t  in  NLN  fo r  a  to t a l  cash  
cons ide ra t i on o f  RM1,750,000 ;  
 

( i i )  The acqu is i t i on  o f  490,000 ord inary  shares  in  NLF,  
rep resent ing 49% equi t y  in teres t  in  NLF  fo r  a  to ta l  c ash  
cons ide ra t i on o f  RM700,000 ;  and  

 
( i i i )  The acqu is i t i on  o f  1 ,225,000 ord inary  shares  in  OLSB,  

rep resent ing 49% equ i ty  in teres t  in  OLSB  for  a  to ta l  
cons ide ra t i on o f  RM5,390,000  t o  be sat is f i ed  by a  c ash  
payment  o f  RM1,800,000 and issuance o f  5 ,279,411 o f  
Rhone Ma shares  to  Raja  Mar iam B in t i  Ra ja  Rus tam 
Shahrome represent i ng 2 . 70% of  the en la rged t o ta l  
i ssued sha res  o f  Rhone  Ma upon comple t i on o f  the  
Acquis i t ion .  

   
AGM :  Annua l  Genera l  Meet ing  
   
Board  :  Board o f  D i rec to rs  o f  Rhone Ma  
   
Bursa Secur i t ies  :  Bursa Malays ia  Secur i t ies  Berhad  [Regis t ra t ion No .  

200301033577 (635998-W )]   
   
C i rcu lar  :  Th is  c i rcu la r  to  the sha reho lde rs  o f  Rhone Ma dated 28 Apr i l  

2021.  
   
D i rec tor (s )   Sha l l  have the meaning g i ven in  Sec t ion 2 (1 )  o f  the Capi t a l  

Market  Se rv ices  Ac t ,  2007 and  for  the  pu rpose  o f  th is  
Ci rcu lar ,  i nc ludes  any pe rson who  is  or  was  wi th in  the  
preced ing s i x (6 )  months  o f  the date  on which the t erms  o f  
the t ransac t i ons  were ag reed  upon,  a  d i rec to r  or  a  ch ie f  
exec ut ive  o f  Rhone Ma (o r  any o the r  company whic h is  i t s  
subs id ia ry  or  ho ld ing company) .  

   
L is t ing  Requi rements  :  Main  Market  L is t ing  Requi rements  o f  Bursa Secur i t i es  and  

any amendments  there to  
   

LPD :  31 March 2021 ,  be ing the l a tes t  prac t icab le  date  p r io r  to  the 
pr i n t ing o f  th is  Ci rc u la r .  

   
Major  Shareho lder (s )  :  A  person who has  an in te res t  or  in te res ts  in  one o r  more  

vot i ng sha res  in  Rhone Ma and the number  or  aggregate  
number  o f  vo t i ng sha res ,  i s  10% or  more o f  the t o ta l  number  
o f  vo t ing sha res  in  Rhone  Ma;  o r  5% or  more o f  the to ta l  
number  o f  vo t i ng shares  i n  Rhone Ma where suc h pe rson is  
the la rges t  shareho lde r  o f  Rhone Ma.  For  t he purpose  o f  th is  
def in i t i on ,  “ i n te res t ”  sha l l  have the meaning o f  “ i n te res t  in  
shares ”  g i ven i n  Sec t ion 8  o f  the  Ac t  and  inc ludes  any  pe rson  
who is  o r  was  wi th in  t he p reced ing 6  months  o f  the date  on  
which the terms  o f  the t ransac t ion were ag reed upon,  a  major  
shareho lde r  o f  Rhone Ma (or  any o the r  company wh ich is  i t s  
subs id ia ry  or  ho ld ing company) .  

   
NLN :  Nor  Lazu l i  Nut r i t i on  Sdn.  Bhd.  [Regis t ra t ion No.  

201701031671 (1245841 -D) ]  
   
NLF  :  Nor  L ives tock  Farm Sdn.  Bhd.  [Regis t ra t ion No.  

201301040604 (1070427 -A ) ]  
   
OLSB :  One Lazu l i  Sdn.  Bhd.  [Regis t ra t ion No.  199201023221  

(254725 -A) ] 
   
   



 

 

 

Person(s )  Connec ted  :  Sha l l  have t he same meaning g iven in  Paragraph 1 .01  o f  the  
L is t ing  Requi rements .  

   
P roposed Amendment  :  P roposed amendment  to  the exis t ing Cons t i tu t ion o f  the 

Company.  
   
Proposed New Shareho lders ’  
Mandate  

:  Proposed new shareho lders ’  mandate  fo r  add i t iona l  
Recurrent  Re la ted  Par t y  T ransac t i ons  to  be  entered  by  the  
Group f rom the date  o f  the  7 th  AGM to  t he next  AGM  

   
P roposed Renewal  o f  
Shareho lde rs ’  Mandate  

:  
 

P roposed renewal  o f  shareho lders ’  mandate  fo r  ex is t ing  
Recurrent  Re la ted Par t y  Transac t i ons  to  be ente red in to  by  
the Group f rom the date  o f  the 7 th  AGM to  the next  AGM.  

   
Proposed Shareho lde rs ’  
Mandate  

:  P roposed Renewal  o f  Shareho lde rs ’  Mandate and Proposed  
New Shareho lders ’  Mandate  

   
Recurrent  Re la ted Par t y  
Trans ac t ion (s )  o r  RRPT(s )  

:  Re la ted Par ty  T ransac t i on(s )  invo lv ing recu r rent  t rans ac t ions  
o f  a  revenue  o r  t rad ing nature  that  are  necessary fo r  t he day -
to-day operat ions  and  a re  i n  the ord inary  course o f  bus iness  
o f  the Group .  

   
Re la ted Par ty ( ies )  :  D i rec tor (s ) ,  Majo r  Shareho lde r (s )  o r  Person(s )  Connec ted  

wi th  such Di rec to r  o r  Majo r  Shareho lde r  
   

Re la ted Par ty  T ransac t ion (s )  
or  RPT(s )  

:  T rans ac t ion (s )  ente red in to  by the Group wh ich invo lve (s )  the  
in teres t ,  d i rec t  or  ind i rec t ,  o f  the Rela ted Par t y( ies )  

   
Rhone Ma or  the Company  :  Rhone Ma Hold ings  Berha d [Regis t ra t ion No.  201401040077  

(1116225 -A) ]  
   
The Group  :  The Company and i t s  subs id ia r ies  
   

 
 
Al l  re ferences  to  “our  Compan y ”  i n  th is  Ci rcu lar  a re  t o  the Company,  and re f erences  to  “ our  Group ”  
a re  to  ou r  Company,  ou r  subs id iar i es  and jo i n t  ventu res .  Refe rences  to  “ we ” ,  “us ” ,  “our ”  and 
“ourselves ”  a re  to  ou r  Company,  and  where the c ontext  otherwise requ i res ,  sha l l  i nc lude our  
subs id ia r ies  and j o in t  ventures .  A l l  re ferences  to  “ you ”  in  th is  Ci rcu lar  a re  t o  our  sha reho lde rs .  
 
W ords  incorporat ing  the  s i ngu lar  sha l l ,  where app l icab le ,  i nc lude the p lu ra l  and v ice  ve rsa and words  
incorpo rat ing the mascu l ine gender  sha l l ,  where app l i cab le ,  inc lude the fem in ine  and neute r  genders  
and v ice  vers a.  Refe rence s  to  persons  sha l l  inc lude a  corporat ion,  un less  o therwise spec i f ied .  
 
Any re fe rence i n  th is  Ci rcu lar  to  any enac tment  i s  a  re ference to  that  enac tment  as  for  the t ime be ing  
amended or  re -enac ted.  Any re fe rence to  a  t ime o f  day i n  th is  Ci rcu lar  sha l l  be a  re fe rence to  
Malays ian t ime,  un less  o therwise spec i f ied .  

 
Cer t a in  s ta tements  in  t h i s  Ci rcu lar  may be f o rward  l ook ing i n  natu re ,  wh ich a re  sub jec t  to  
uncer t a in t i es  and cont ingenc ies .  Forward - look ing s ta t ements  may conta in  es t imates  and assumpt ions  
made by our  Board a f te r  due enqui r y ,  wh ic h are  never the less  sub jec t  to  known and unknown r isks ,  
uncer t a in t i es  and o ther  f ac tors  wh ich may cause the ac tua l  resu l t s ,  pe r fo rmance or  ach ievements  to  
d i f fe r  mater ia l l y  f rom the  ant ic ipated resu l t s ,  per f ormance or  ach ievements  expressed o r  impl ied i n  
such forward- l ook ing s ta tements .  In  l igh t  o f  these and  o ther  unce r ta in t i es ,  the inc lus ion o f  a  fo rward -
look ing s ta tement  in  t h is  Ci rcu lar  s hou ld  not  be regarded as  a  repres enta t i on or  warranty  that  t he  
Group’s  p l ans  and ob jec t ives  wi l l  be  ach ieved.    
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RHONE M A HOLDINGS BERH AD  

[REGISTRATION NO.  201401040077 (1116225 -A) ]   
 

Regis tered Off ice:  
12th  F loo r ,  Menara Symphony  

No.  5 ,  Ja lan Prof .  Khoo Kay K im  
Seksyen 13  

46200 Peta l ing Jaya  
Selangor  Daru l  Ehs an  

Malays ia   
 

28  Apr i l  2021  
 
Board o f  Di rec tors  
 
Dato ’  Hamzah B in  Mohd Sa l leh  ( Independent  Non -Execut ive  Chai rman)  
Dr .  L im  Ban Keong  (Group Managing Di rec to r )  
Foong Kam W eng (Exec ut ive  Di rec to r )  
Dr .  Y ip  La i  S iong  (Exec ut ive  Di rec to r )  
Mar t in  Jeya ratnam A/L Th iaga ra j  (Sen ior  Independent  Non-Execut i ve  Di rec tor )  
Rahanawat i  B in t i  A l i  Dawam  ( Independent  Non -Execut ive  Di rec tor )  
Teoh Chee Yong  ( Independent  Non -Execut ive  Di rec tor )  
 
To:  Our  shareholders  
 
Dear  S i r /Madam,  
 
PROPOSED SH AREHOLDERS’  M AND ATE  

 
1 .  INTRODUCTION  
  
 The Company had  on 16 June 2020  obta ined the approva l  f rom ou r  sha reho lders  f or  t he  

Group to  ente r  in to  RRPT (s )  on terms  not  more favourab le  to  the Re la ted Par t ies  than those 
genera l l y  ava i l ab le  to  t he pub l ic  and a re  not  to  the det r iment  o f  the m inor i t y  shareho lde rs .  
The author i t y  confer red by the ex is t ing sha reho lde rs ’  mandate  sha l l ,  in  accordance wi th  t he 
L is t ing  Requi rements ,  lapse a t  the conc lus ion o f  the for thcom ing 7 th  AGM un les s  autho r i t y  
fo r  i t s  renewal  i s  obta ined f rom our  sha reho lde rs  a t  the 7 th  AGM.  

  
 In  re la t i on t here to ,  t he  Board had on 13 Apr i l  2021  announced that  the Company i s  propos ing 

to  seek  i t s  shareho lde rs ’  approva l  fo r  the Proposed Renewal  o f  Shareho lde rs ’  Mandate  and 
the Proposed New Shareho lde rs ’  Mandate  at  the  for t hcom ing  7 th  AGM of  the Company .  

  
 The purpose o f  pa r t  A  o f  th is  Ci rcu lar  i s  to  p rov ide you wi th  the re levant  in fo rmat ion on the  

Proposed Shareho lde rs ’  Mandate  and to  seek  your  approva l  fo r  the ord inary  reso lu t ion t o 
be tab led a t  the 7 th  AGM of  our  Company.  The Not ice  o f  the 7 th  AGM togethe r  wi t h  the proxy  
form  is  enc losed in  the 2020 Annual  Repor t .  

  
 SH AREHOLDERS OF RHONE M A ARE ADVISED TO READ AND CONSIDER CAREFULLY 

THE CONTENTS OF THIS CIRCUL AR BEFORE VOTING ON THE RESOLUTION 
PERTAINING TO THE PROPOSED SH AREHOLDERS’  M AND ATE TO BE TAB LED AT THE 
7TH AGM  OF THE COMPANY.  

  
  
2 .  DETAILS OF THE PROPO SED SH AREHOLDERS’  M AND ATE  
  
2 .1  B ACKGROUND  
  
 The Group is  pr imar i l y  an end - t o-end  an imal  hea l th  so lu t ion p rov ide r ,  in tegra t i ng t he 

prov is ion o f  an imal  hea l th  serv ic es  as  wel l  as  the manufac tu r ing and d is t r i bu t ion o f  an imal  
hea l t h  produc ts  focused main l y  on t he l i ves tock  indus t ry .   

  
 The p r inc ipa l  p l ace o f  bus iness  o f  the Group is  located a t : -   
  
 Lot  18A & 18B  

Ja lan 241,  Seksyen 51A  
46100 Peta l ing Jaya  
Selangor  Daru l  Ehs an  
Malays ia  



 

2 

 

 Rhone Ma had on 1  Ju l y  2020 announced the  comple t ion o f  the  Acquis i t i on  i n  accordance wi th  the terms and cond i t ions  o f  the Share Sa le  
Agreements  and that  NLN,  NLF and OLSB  became 49% owned subs id i ar i es  o f  Rhone Ma.  I t  i s  ant ic ipated that  the Group would ,  in  the ord inary  
course o f  i t s  bus iness ,  enter  in t o  the RRPT( s )  which are  necessary fo r  i t s  day - t o-day operat i ons  wi t h  the c lasses  o f  Re la ted Par t i es  which a re  
d isc losed in  Sec t ion 2 .2  o f  Par t  A  o f  th is  Ci rcu la r .  I t  i s  l i ke ly  that  such t ransac t ions  wi l l  occur  wi th  some degree o f  f requency and cou ld  a r ise  a t  
any t ime.  

  
2.2  CL ASSES OF REL ATED PARTIES AND N ATURE OF RRPT(S )  
  
 The c lasses  o f  Re la ted Par t ies  and nature  o f  the RRPTs which have been ente red i n to  and a re  to  be entered in to  by the Group are  deta i l ed  as  

be low: -  
  
2.2 .1  PROPOSED RENEW AL OF  SH AREHOLDERS’  M ANDATE  
  
  

 

Transact ing 
par t y wi th in  
the  Group  

Transact ing 
Re la ted 
Par t ies  

Nature  of  
t ransact ion  

Est imated 
va lue  f rom 
1  July 
2020 ( i )  to  
the  7 th  
AGM on 15  
June 
2021 ( i i )  
 
 
 
 
 
RM 

Actua l  
va lue  
t ransacted 
f rom 1  July  
2020  to  
LPD  
 
 
 
 
 
 
 
RM 

Est imated 
Va lue  f rom 
the  7 th 
AGM on 15  
June 2021  
to  the  ne xt  
AGM ( i i i )   
 
 
 
 
 
 
RM 

Nature  of  re la t ionship bet ween the  
Group and the  Re la ted Par t ies  

(a)  NLN & NLF  NLN & NLF  NLF pu rchas es  the 
fo l lowing f rom NLN: -    
 

  feed  
 

 
 

  1 )  Dato ’  Hamzah B in  Mohd Sal l eh,  
Rahanawat i  B in t i  A l i  Dawam,  Dr  L im 
Ban Keong and Qasem W al id  A lhasan  
are  the Di rec to rs  o f  NLN and NLF.  

2)  Ra ja  Mar iam B in t i  Ra ja  Rus tam 
Shahrome is  a  Di rec to r  and ho lds  
24.5% of  the to t a l  i ssued  shares  in  
NLN and NLF.  

3)  Dr  Ma i  Lam @ Ros l i  Mai  Lam is  the 
A l ternate  Di rec tor  o f  Ra ja  Mar iam B in t i  
Ra ja  Rus tam Shahrome in  NLN and  
NLF.      

4 )  Nor  Hazimah B in t i  Zabarud in  ho lds  
24.5% of  the to t a l  i ssued  shares  in  
NLN and NLF.  
 

 
430,000  

 
305, 943  

 
2 ,000,000  

  m i lk  rep lacer   60,000  21,245  100,000  
    

NLN purchases  hay 
f rom NLF 

100, 000  37,061  200,000  

 

  
 
 
 
 
 



 

3 

 

  Transact ing 
part y 
w i th in  the 
Group  

Transact ing 
Rela ted 
Part ies  

Nature o f  
t ransact ion  

Est imated 
va lue  f rom 
1  July 
2020 ( i )  to  
the  7 th  
AGM on 15  
June 
2021 ( i i )  
 
 
 
 
 
RM  

Actua l  
va lue  
t ransacted 
f rom 1  July  
2020  to  
LPD  
 
 
 
 
 
 
 
RM  

Est imated 
Va lue  f rom 
the  7 th 
AGM on 15  
June 2021  
to  the  ne xt  
AGM ( i i i )   
 
 
 
 
 
 
RM  

Nature o f  re la t ionship be tween the 
Group and the Related Part ies  

(b )  NLN &  
OLSB 

NLN & 
OLSB 

OLSB pu rchases  
feed f rom NLN 
 

50,000  10,518  500,000  1)  Dato ’  Hamzah B in  Mohd Sal l eh,  
Rahanawat i  B in t i  A l i  Dawam  and Dr  
L im  Ban Keong a re  Di rec tors  o f  NLN 
and OLSB.    

2 )  Ra ja  Mar iam B in t i  Ra ja  Rus tam 
Shahrome is  a  Di rec to r  and  ho lds  
24.5% and 49% of  the t o ta l  i ssued  
shares  i n  NLN and OLSB respec t ive l y .  

3 )  Dr  Mai  Lam @ Ros l i  Mai  Lam is  the 
A l ternate  Di rec tor  o f  Ra ja  Mar iam 
B in t i  Ra ja  Rus tam Shahrome in  NLN 
and OLSB.  
 

OLSB prov ides  
t ranspor t a t ion 
serv ic es  to  NLN  
 

50,000  14,938  100,000  

NLN purchases  m i lk  
rep lace r ,  pack ing  
machine and par ts  o f  
machine f rom OLSB 
 

100,000  -  100,000  

NLN rents  an  o f f i ce  
space f rom OLSB ( i v )  
 

12 ,000  9 ,000  15,000  

(c )  NLF & OLSB  NLF & OLSB  NLF pu rchases  the  
fo l lowing f rom 
OLSB: -  
 

  Ant i - in f l ammatory  
medicat ion,  
mas t i t i s  
medicat ion,  
ant ib i o t i c s ,  ant i -
paras i t i c s  and 
da i ry  m i lk  machine 
par ts  

 

    1 )  Dato ’  Hamzah B in  Mohd Sal l eh,  
Rahanawat i  B in t i  A l i  Dawam and Dr  
L im  Ban Keong are  Di rec tors  o f  NLF 
and OLSB.  

2)  Ra ja  Mar iam B in t i  Ra ja  Rus tam 
Shahrome is  a  D i rec tor  and  ho lds  
24.5% and 49% of  the to ta l  i ssued 
shares  in  NLF  and OLSB respec t ive l y .  

3 )  Dr  Ma i  Lam @ Ros l i  Mai  Lam is  the 
A l ternate  Di rec tor  o f  Ra ja  Mar iam 
B in t i  Ra ja  Rus tam Shahrome in  NLF  
and OLSB.    

 

 
 

100,000  

 
 

52,733  

 
 

500,000  

  m i lk ing machines  
 

300,000  167,400  50,000  
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  Transact ing 
part y 
w i th in  the 
Group  

Transact ing 
Rela ted 
Part ies  

Nature o f  
t ransact ion  

Est imated 
va lue  f rom 
1  July 
2020 ( i )  to  
the  7 th  
AGM on 15  
June 
2021 ( i i )  
 
 
 
 
RM  

Actua l  
va lue  
t ransacted 
f rom 1  July 
2020  to  
LPD  
 
 
 
 
 
 
RM  

Est imated 
Va lue  f rom 
the  7 th 
AGM on 15  
June 2021  
to  the  ne xt  
AGM ( i i i )   
 
 
 
 
 
RM  

Nature o f  re la t ionship be tween the 
Group and the Related Part ies  

(d )  NLN  Raja  Mar i am  
B in t i  Ra ja  
Rus tam 
Shahrome 
and Dr  Mai  
Lam @ 
Ros l i  Mai  
Lam 
 

NLN rents  a  fac tory  
bu i l d ing f rom Raja  
Mar iam B in t i  Ra ja  
Rus tam Shahrome 
and Dr  Mai  Lam @ 
Ros l i  Mai  Lam ( v )   

30 ,300  22,725  35,000  1)  Ra ja  Mar iam B in t i  Ra ja  Rus tam 
Shahrome is  a  Di rec to r  and  ho lds  
24.5% of  the to t a l  i ssued  shares  in  
NLN.  

2)  Dr  Mai  Lam @ Ros l i  Mai  Lam is  the 
A l ternate  Di rec tor  o f  Ra ja  Mar iam 
B in t i  Ra ja  Rus tam Shahrome in  NLN.  
 

(e)  NLF  Raja  Mar i am  
B in t i  Ra ja  
Rus tam 
Shahrome 
and Dr  Mai  
Lam @ 
Ros l i  Mai  
Lam 
 

NLF rents  a  fa rm  land  
f rom Raja  Mar iam 
B in t i  Ra ja  Rus tam 
Shahrome and Dr  Mai  
Lam @ Ros l i  Mai  
Lam ( v i )   

30 ,300  22,725  35,000  1)  Ra ja  Mar iam B in t i  Ra ja  Rus tam 
Shahrome is  a  Di rec to r  and  ho lds  
24.5% of  the to t a l  i ssued  shares  in  
NLF.  

2)  Dr  Mai  Lam @ Ros l i  Mai  Lam is  the 
A l ternate  Di rec tor  o f  Ra ja  Mar iam 
B in t i  Ra ja  Rus tam Shahrome in  NLF.  

 

( f )  OLSB Raja  Mar i am  
B in t i  Ra ja  
Rus tam 
Shahrome 
 

OLSB rents  an o f f i ce  
space f rom Raja  
Mar iam B in t i  Ra ja  
Rus tam Shahrome ( v i i )   

180,000  135,000  200,000  Raja  Mar iam B in t i  Ra ja  Rus tam Shahrome 
is  a  Di rec tor  and ho lds  49% of  the to t a l  
i ssued sha res  in  OLSB.  
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2.2 .2  PROPOSED NEW  SHAREHOLDERS’  M AND ATE  
  
  Transact ing 

part y w i th in  
the Group  

Transact ing 
Rela ted 
Part ies  

Nature o f  
t ransact ion  

Est imated value f rom the 7th  AGM on 
15 June 2021 to  the next  AGM ( i i i )  
 
RM  

Nature o f  re la t ionship be tween the 
Group and the Related Part ies  

(a )  NLF &  OLSB  NLF & OLSB  
 

NLF rents  an o f f i ce  
space f rom OLSB ( v i i i )   

3 ,000  1)  Dato ’  Hamzah B in  Mohd Sal l eh,  
Rahanawat i  B in t i  A l i  Dawam and Dr  
L im  Ban Keong are  Di rec tors  o f  NLF  
and OLSB.    

2 )  Ra ja  Mar iam B in t i  Ra ja  Rus tam 
Shahrome is  a  Di rec to r  and  ho lds  
24.5% and 49% of  the t o ta l  i ssued  
shares  in  NLF and OLSB respec t ive l y .  

3 )  Dr  Mai  Lam @ Ros l i  Mai  Lam is  the 
A l ternate  Di rec tor  o f  Ra ja  Mar iam 
B in t i  Ra ja  Rus tam Shahrome in  NLF  
and OLSB.    

 
 

 

  
Notes : -  
  
( i )  NLN,  NLF and OLSB became 49% owned subs id i ar i es  o f  Rhone Ma  wi t h  e f fec t  f rom 1 Ju ly  2020.  

 
( i i )  Es t imated va lue as  d isc losed in  the Ci rcu la r  to  Shareho lders  dated 1  June 2020 .  

 
( i i i )  The es t imated va lu e is  bas ed on the assumpt ion that  the next  AGM of  the Company wi l l  be  he ld  in  June 2022.  The es t imated va lue is  sub jec t  to  

change i f  the  next  AGM is  he ld  ea r l ie r  o r  la te r  than the expec ted date  o f  the AGM.   
  
( i v )  Deta i l s  o f  the o f f i ce  space which NLN re nts  f rom OLSB: -  

 
Address  :  22,  Ja lan PJS 5/26 Taman Desar ia ,  46150 Peta l i ng Jaya ,  Se langor  Daru l  Ehsan,  Malays ia .  
Bu i l t -up Area  :  100 square meters  Frequency o f  renta l  payment  :  Month l y  payment  

 

  
(v )  Deta i l s  o f  the fac tory  bu i ld ing which NLN rents  f rom Raja  Mar i am B in t i  Ra ja  Rus tam Shahrome : -  

 
Address  :  Lot  3340 to  3343,  Ja lan Besar ,  Kampung Batu  T iga Pu luh ,  44300 Batang Kal i ,  Se langor  Daru l  Ehsan ,  

Malays ia .   
Bu i l t -up Area  :  604 square meters  Frequency o f  renta l  payment  :  Month l y  payment  

 

  
(v i )  Deta i l s  o f  the farm  land wh ich NLF rents  f rom Raja  Mar i am B in t i  Ra ja  Rus tam Shahrome : -  

 
Address  :  Lot  3340 to  3343,  Ja lan Besar ,  Kampung Batu  T iga Pu luh ,  44300 Batang Kal i ,  Se langor  Daru l  Ehsan ,  

Malays ia .  
Bu i l t -up Area  :  2 .6434 ac res  Frequency o f  renta l  payment  :  Month l y  payment  
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(v i i )  Deta i l s  o f  the o f f i ce  space which OLSB rents  f rom Raja  Mar i am B in t i  Ra ja  Rus tam Shahrome : -  
 

Address  :  22,  Ja lan PJS 5/26 Taman Desar ia ,  46150 Peta l i ng Jaya ,  Se langor  Daru l  Ehsan,  Malays ia .  
Bu i l t -up Area  :  809.37 square meters  Frequency o f  renta l  payment  :  Month l y  payment  

 

  
(v i i i )  Deta i l s  o f  the o f f i ce  space which NLF rents  f rom OLSB: -  

 
Address  :  22,  Ja lan PJS 5/26 Taman Desar ia ,  46150 Peta l i ng Jaya ,  Se langor  Daru l  Ehsan ,  Malays ia .  
Bu i l t -up Area  :  20 square meters  Frequency o f  renta l  payment  :  Month l y  payment  

 

  
2.3  AM OUNT DUE AND OW ING BY REL ATED P ARTIES   
  
 As at  the LPD,  the re  were no amounts  due and owing  by the Rela ted Par t i es  to  the Group under  the RRPT (s )  which exceeded the c red i t  te rm .  
  
2.4  REVIEW  PROCEDURES IN  REL ATION TO THE RRPT(S)  
  
 The Group has  es tab l i shed  var i ous  procedures  to  ensure that  the RRPT (s )  are conduc ted a t  arm ’s  length  and on normal  commerc ia l  te rms ,  whic h  

are  c ons is tent  w i th  the Group ’s  normal  bus iness  p rac t ices  and po l i c ies ,  and on t ransac t i on p r ices  and t erms  not  more favourab l e  to  t he Rela ted 
Par t ies  than those genera l l y  ava i l ab le  to  th e pub l ic  and are  not  to  the det r iment  o f  the m inor i t y  sha reho lders .  

  
 The RRPT(s )  wi l l  be  under t aken based on p reva i l ing  ra tes  accord ing to  no rmal  commerc ia l  te rms ,  bus iness  prac t ices  and po l i c ie s  or  o therwise in 

accordance wi t h  o the r  app l i cab le  indus t r y  no rms/cons ide ra t i ons .  There a re  no spec i f i c  th res ho lds  to  be rev iewed by the Aud i t  and Risk  
Management  Commi t tee for  the i r  subsequent  recommendat ion t o  the Board for  approva l  in  re l a t ion to  RRPT(s )  wi t h in  the Group.  

  
 To moni tor  the RRPT(s ) ,  the proce dures  es tab l i shed by the Group a re  as  fo l lows : -  
  
 (a)  a  l i s t  o f  Re la ted Par t ies  wi l l  be  c i rcu la ted wi th i n  the Group to  not i f y  that  a l l  RRPT(s )  are  requ i red to  be under taken on an arm ’s  length  bas is  

and normal  commerc ia l  te rms and on te rms  not  more  favourab le  to  the Rela ted  Par t ies  than those genera l l y  ava i lab le  to  the pub l ic .  These 
i nc lude t ransac t ing a t  preva i l ing  market  ra tes /pr ices  o f  the produc ts  or  serv ices  prov ider ’s  usua l  commerc ia l  te rms  or  o therw i se  in  accordance  
wi th  app l i cab le  i ndus t ry  no rm .  Transac t ions  re fer  t o  both  sa les  and purchases  o f  produc ts  or  p rov is ion o f  serv ices  o f  the Group;  

  
 (b)  any tender ,  quota t ion or  cont rac t  rece i ved f rom or  proposed to  be entered wi t h  a  Rela ted Par ty  wi l l  no t  be approved un less  th e terms o f fered 

to  the Group are  comparab le  wi th  those o f fe red by o ther  un re la ted par t i es  for  the same or  subs tant i a l l y  s im i la r  t ype o f  t ransac t ions ;  
  
 (c )  reco rds  wi l l  be  main ta ined  by the Company to  captu re  a l l  RRPT(s )  ente red in to  pursuant  to  the Proposed Shareho lde rs ’  Mandate  to  ensure 

that  re l evant  app rova ls  have been obta ined and rev iew procedures  in  res pec t  o f  such t ransac t ions  are  adhered to ;  
  
 (d)  the in te rna l  aud i t or  sha l l  per i od ica l l y  rev iew the gu ide l ines  and procedures  in  respec t  o f  a l l  RRPT(s )  ente red in t o  pu rsuant  to  the Proposed 

Shareho lde rs ’  Mandate  and ascer ta i n  that  the gu ide l i nes  and procedures  have been compl ied wi th ;  
  
 (e)  the Audi t  and Risk  Management  Commi t tee sha l l  rev iew the in terna l  aud i t  repo r ts  to  ascer ta in  that  the gu ide l ines  and p rocedur es  es tab l i shed  

to  moni tor  RRPT(s )  have been compl ied wi th  i n  accordance to  t he in t erna l  aud i t  p lans ;  
  
 ( f )  d isc losure  wi l l  be  made i n  the annual  repo r t  o f  ou r  Company o f  t he aggregate  va lue o f  t ransac t ions  conduc ted pu rsuant  to  the Proposed 

Shareho lde rs ’  Mandate  du r ing the f inanc ia l  year ,  in  accordance wi t h  the prov is ions  o f  Pa rag raph 10.09,  Chapter  10 and Paragraph 3 .1 .5  o f  
Prac t ice  Note  12 o f  the L is t ing  Requ i rements ;  
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 (g)  the Audi t  and Risk  Management  Commi t tee has  rev iewed and sha l l  cont inue to  rev iew 

the adequacy and approp r ia teness  o f  the proc edures  as  and when requ i red,  w i th  the  
author i t y  to  sub -de legate  t o  ind i v idua ls  o r  commi t tees wi th i n  the  Company as  t hey deem 
appropr i a te ;  and  

  
 (h)  a t  leas t  two (2 )  o ther  contemporaneous  t ransac t ions  wi th  u n re la ted t h i rd  (3rd)  pa r t ies  

for  s im i la r  produc ts  or  se rv ices  and/o r  quant i t ies  wi l l  be  used as  compar ison,  whenever  
poss ib le ,  to  determ ine whe ther  the pr ice  and te rms  o f fered to /by the re la ted pa r t ies  are  
fa i r  and  reasonab le  and  comparab le  t o  thos e o f fe re d to /by o the r  unre la t ed t h i rd  (3 rd )  
par t i es  for  the  same or  subs tant ia l l y  s im i la r  t ype  o f  p roduc ts  or  se rv ices  and/or  
quant i t ies .  In  the event  that  comparat i ve  p r ic ing f rom unre la ted th i rd  (3rd)  par t i es  cannot  
be obta ined,  the  Group wi l l  re ly  on the preva i l ing  market  norms and prac t ices  tak ing in to  
account  the e f f i c i ency,  qua l i t y  and type o f  p roduc ts  or  serv ices  to  be prov ided to  ensure 
that  the RRPT(s )  are  not  det r imenta l  to  the  Group.  

  
 W here any Di rec to r  has  an in te res t  (d i rec t  or  ind i rec t )  in  any RRPT,  such Di rec tor  sha l l  

abs ta in  f rom de l ibera t ion and vot ing on the mat ter .  
  
 Pursuant  to  Paragraph 10.09 o f  the L is t ing  Requi rements ,  in  a  meet ing to  obta in  

shareho lde rs ’  approva l  fo r  the Proposed Shareho lders ’  Mandate ,  the  in te res ted  Di rec to rs ,  
in te res ted Majo r  Shareho lders  or  in te res ted Persons  Connec ted  wi t h  a  Di rec tor  or  Majo r  
Shareho lde r ;  and where  i t  invo l ves  the  in te res t  o f  an in t eres ted Person Connec ted t o  a  
Di rec tor  and/or  Majo r  Shareho lde r ,  such Di rec tor  or  Major  Shareho lder  mus t  abs ta in  f ro m 
vot i ng on the reso lu t i on approv ing t he t ransac t i ons .  An in te res ted Di rec to r  o r  in teres ted 
Major  Shareho lde r  mus t  also  ensure that  Persons  Connec ted wi th  h im /her  abs ta in  f rom 
vot i ng ,  de l ibera t ing or  app rov ing the reso lu t ion approv ing the t ransac t ions .  

  
 The in te res ted Di rec tors  sha l l  a lso  abs ta in  f rom de l ibera t ing  and vot i ng  a t  Board meet ings  

in  respec t  o f  the RRPT(s )  i n  which t hey or  Pe rsons  Connec ted wi t h  them are i n t eres ted.  
  
2.5  AUDIT AND RISK M AN AG EMENT COMMITTEE STATEMENT  
  
 The Audi t  and R isk  Management  Commi t tee o f  the Company has  cons idered the procedures  

ment ioned above and is  o f  the v i ew that : -  
  
 a)  the p rocedures  are  suf f i c i ent  to  ensure that  the RRPTs  are conduc ted a t  a rm ’s  length  

and on normal  commerc ia l  te rms  which are  cons is tent  w i th  the  Group’s  no rmal  bus iness  
prac t ices  and po l i c ies  and  on te rms  not  more favourab le  t o  the Rela ted Par t i es  than  
those genera l l y  ava i lab le  to  the  pub l ic  and  a re  not  to  the det r iment  o f  the  m inor i t y  
shareho lde rs  o f  the  Group;  and  

  
 b)  the  Group has  in  p lace adequate  procedures  and processes  to  moni tor ,  t rack  and ident i f y  

RRPTs  in  a  t imely  and o rde r ly  manner .  Such procedures  and p rocesses  are  rev iewed by  
the Aud i t  and Risk  Management  Commi t tee and/o r  t he management  s ta f f  on a  year l y  
bas is  and as  and when requ i red.  

  
  
3.  R ATION ALE AND BENEFITS OF THE PROPOSED SH AREHOLDERS’  M AND ATE   
  
 The RRPTs  that  a re  set  out  in  Sec t ion 2 .2  o f  th is  Ci rcu lar  a re  in  the ord inary  course o f  

bus iness  and in tended to  meet  the bus iness  needs  o f  the  Group on the bes t  poss ib le  terms 
and rep resent  sound bus iness  dec is ions  which a re  taken for  leg i t imate  and  bona f ide  
bus iness  purposes  which  wi l l  enhance t he  Group ’s  ab i l i t y  to  exp lore  benef ic i a l  bus iness  
oppor tun i t ies  wi th in  t he  Group.   

  
 The Proposed Shareho lde rs ’  Mandate ,  i f  app roved by the shareho lde rs ,  wi l l  e l im inate  the 

need to  make announcements  to  Bursa Secur i t i es  o r  t o  convene separate  genera l  meet ings 
f rom t ime to  t ime to  seek  shareho lde rs ’  app rova l  as  and when RRPTs  wi th  the spec i f ied  
c lasses  o f  Re la ted Par t ies  ar ise .  Th is  wi l l  reduce subs tant ia l l y  t he expenses  assoc ia ted wi th  
the convening o f  genera l  meet ings  on an ad hoc  bas is ,  improve adm in is t ra t i ve  e f f i c iency  
cons ide rab ly  and a l l ow manpower  resources  and t ime  to  be focused on a t ta in ing the  Group’s  
corpo rate  ob jec t ives  and bus iness  oppor t un i t i es .  

  
 The P roposed  Shareho lders ’  Mandate  i s  i n tended to  fac i l i t a te  t rans ac t ions  ente red  in t o  in  

the o rd inary  course o f  bus iness  o f  the  Group which are  t ransac ted f rom t ime to  t ime wi th  
the Rela ted Par t ies  a t  a rm ’s  length ,  on  the  Group ’s  normal  commerc ia l  te rms  which a re  not  
more favourab le  to  t he Rela ted Par t ies  than those genera l l y  ava i lab le  to  t he pub l ic  and a re  
not  det r imenta l  to  the m inor i t y  shareho lde rs  o f  the  Company.  
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4.  EFFECTS OF THE PROPOSED SH AREHOLDERS’  M AND ATE   
  
4.1  TOTAL ISSUED SH ARES AND SH AREHOLDINGS OF SUBSTANTI AL  SH AREHOLDERS  
  
 The Proposed Shareho lde rs ’  Mandate  w i l l  no t  have  any e f fec t  on the  Company’s  i ssued 

share  cap i ta l  and the sha reho ld ings  o f  the  subs tant i a l  sha reho lders  as  i t  does  not  invo lve 
any issuance o f  new shares  in  the  Company.  

  
4.2  NET ASSETS AND GE ARING  
  
 Barr i ng any unforeseen c i rcumstances ,  the Proposed Shareho lde rs ’  Mandate  i s  not  expec ted  

to  have any mater ia l  e f fec t  on the net  assets  and gear i ng o f  the  Group for  the f inanc ia l  yea r  
end ing 31 December  2021 .   

  
4.3  EARNINGS AND E ARNINGS PER SHARE  
  
 The Propos ed Shareho lde rs ’  Mandate  i s  not  expec ted to  have any mater i a l  e f f ec t  on the 

earn ings  and Earn ings  Per  Share o f  the  Group for  the f inanc ia l  yea r  end ing 31  December  
2021.   

  
4.4  CONVERTIBLE SECURITIES  
  
 Save as  d isc losed be low and a s  a t  the LPD,  the Company does  not  have any conver t i b le  

secur i t ies : -  
  
   80 ,343,987 outs tand ing warrants ,  wh ich has  an exerc i se pr ice  o f  RM0.70 each  and are  

exp i r i ng on 4  Februa ry 2026 .  
  
  
5 .  APPROV ALS REQUIRED  
  
 The P roposed  Shareho lders ’  Mandate  i s  sub jec t  to  the  approva l  o f  the s ha reho lde rs  o f  Rhone  

Ma at  the 7 th  AGM of  the Company to  be convened or  any ad jou rnment  the reo f .  Save and  
except  for  the approva l  o f  the Company’s  sha reho lders ,  the re  are  no o the r  app rova ls  
requ i red fo r  the P roposed Shareho lders ’  Mandate .  

  
  
6.  INTEREST OF DIRECTOR(S) ,  M AJOR SH AREHOLDER(S)  AND/OR PERSON(S)  

CONNECTED W ITH THEM  
  
 Saved as  d isc losed be low and as  a t  the LPD,  none o f  the o ther  Di rec to rs ,  Major  Shareho lde rs  

and/or  Pe rsons  Connec ted have any in t eres t ,  d i rec t  or  i nd i rec t ,  i n  the Proposed 
Shareho lde rs ’  Mandate : -  

  
 

Name  
Di rec t  Interest  Indi rect  In teres t  

Number  of  Shares  % Number of  Shares  % 

Blue Advantage Sdn.  Bhd.  93,709,443  46.65  Ni l  N i l  

Dato ’  Hamzah B in  Mohd 
Sal leh  

Ni l  N i l  N i l  N i l  

Dr  L im  Ban Keong  7 ,080,460  3 .53  93,709,443  46.65  

Rahanawat i  B in t i  A l i  Dawam 55,000  0 .03  Ni l  N i l  

Ra ja  Mar iam B in t i  Ra ja  
Rus tam Shahrome 

532,900  0 .27  Ni l  Ni l  

Dr Mai  Lam @ Ros l i  Mai  Lam Ni l  N i l  N i l  N i l  

Nor  Hazimah B in t i  
Zabarud in  

Ni l  Ni l  Ni l  Ni l  

Qasem W al id  A lhasan  Ni l  N i l  N i l  N i l  
 

  
 The above in te res ted Di rec tor (s ) ,  Major  Shareho lde r (s )  and/or  Pe rson (s )  Connec ted  have 

and wi l l  cont inue to  abs ta in  f rom Board ’ s  de l ibera t ions  and vot ing  on the ent ry  o f  the  
RRPT(s )  under  Sec t ion 2 .2  o f  th is  Ci rcu lar  and vot i ng o f  the  Proposed Shareho lders  Mandate  
in  respec t  o f  the i r  d i rec t  and/o r  ind i rec t  sha reho ld ings  in  Rhone Ma at  the 7 th  AGM to  be 
convened.  

  
 In  add i t ion ,  the above i n teres ted Di rec to rs  and Majo r  Shareho lde r  have under tak en and wi l l  

ensure that  the Persons  Conne c ted wi th  them ( i f  any )  wi l l  abs ta in  f rom vot ing i n  respec t  o f  
the i r  d i rec t  and/or  ind i rec t  shareho ld ings  in  Rhone Ma,  de l i be ra t i ng o r  approv ing the 
ord ina ry  reso lu t i on  pe r ta i n i ng to  the  Proposed Shareho lde rs ’  Mandate  at  the  7 th  AGM of  the 
Company.  
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7.  OPINION AND RECOMMEND ATION FROM DIRECTORS  
  
 Al l  the Di rec tors  who  a re  deemed i n te res ted  in  respec t  o f  the  RRPT under  Sec t ion 2 .2  o f  

th is  Ci rcu lar  have abs ta ined f rom express ing an op in ion and any rec ommenda t ion to  the  
shareho lde rs  in  respec t  thereof .  

  
 The Board,  hav ing cons ide red a l l  aspec ts  o f  the Proposed Shareho lders ’  Manda te  i s  o f  the 

opin ion t hat  the P roposed Shareho lde rs ’  Mandate  i s  in  the bes t  in te res t  o f  the  Company and  
recommend that  you vote  in  favour  o f  the res o lu t ion pe r ta i n ing  to  the  Proposed  
Shareho lde rs ’  Mandate  t o  be tab led a t  the 7th  AGM o f  the  Company.  

  
  
8 .  DETAILS OF THE 7TH AGM  
  
 The 7th  AGM of  t he Company,  the not ice  and t he proxy fo rm  which is  enc losed in  th is  2020  

Annua l  Repor t ,  wi l l  be  he ld  a t  A t lanta  Eas t ,  Leve l  3 ,  Hote l  Armada Peta l ing Jaya,  Lot  6 ,  
Lorong Utara  C,  Sec t ion 52,  46200 Peta l i ng Jaya,  Se langor  Daru l  Ehsan,  Malays ia  on 
Tuesday,  15 June 2021 a t  10 .00 a .m .  for  the pu rpose o f  cons ide r ing and,  i f  thought  f i t ,  
pass ing the ord inary  reso lu t ion to  g ive  e f fec t  to  the Proposed Shareho lde rs ’  Mandate .  

  
 I f  a  sha reho lder  i s  unab le  t o  a t tend and  vote  i n  pers on  a t  the  7 th  AGM and wishes  to  appo in t  

proxy t o  a t tend,  pa r t i c ipate ,  speak  and vote  in  h is /her  s tead,  he/she mus t  comple te ,  s ign 
and re tu rn  t he p roxy f orm  enc losed in  the 2020 Annual  Repor t  in  acco rdance wi th  the  
ins t ruc t ion conta ined t he re in  as  soon  as  poss ib le  and in  any  event  so as  to  ensu re i t  a r r i ves  
a t  the o f f i ce  o f  the Reg i s t rar  o f  the Company a t  Ground F loo r  or  11th  F loor ,  Menara 
Symphony,  No.  5 ,  Ja lan P rof .  Khoo Kay K im ,  Seksyen 13,  46200 Peta l ing Jaya,  Se langor  
Daru l  Ehsan,  Malays ia ,  not  la ter  than fo r ty -e i ght  (48 )  hou rs  befo re  the t ime set  fo r  ho ld i ng  
the 7 th  AGM  or  any ad journment  the reof .  The l odg ing o f  the f orm(s )  o f  proxy wi l l  no t  
prec lude  the  sha reho lder (s )  o f  t he Company f rom at tend ing and vot ing  in  pe rson  a t  the  7 th  
AGM should  such shareho lder (s )  subs equent l y  wishes  to  do so.  

  
  
9.  FURTHER INFORM ATION  
  
 Shareho lde rs  are  adv ised t o  re fe r  to  the enc losed  Appendi x I  fo r  fu r the r  in fo rmat ion.  

 
 
Yours  fa i th f u l l y ,  
fo r  and on behal f  o f  the Board o f  D i rec tors  o f  
RHONE M A HOLDINGS BERH AD  
 
 
 
 
D ATO’  H AMZ AH BIN MOHD S ALLEH  
Independent  Non-Execut i ve  Chai rman  
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RHONE M A HOLDINGS BERH AD  

[REGISTRATION NO.  201401040077 (1116225 -A) ]   
 

Regis tered Off ice:  
12th  F loo r ,  Menara Symphony  

No.  5 ,  Ja lan Prof .  Khoo Kay K im  
Seksyen 13  

46200 Peta l ing Jaya  
Selangor  Daru l  Ehs an  

 
28  Apr i l  2021  

 
Board o f  Di rec tors  
 
Dato ’  Hamzah B in  Mohd Sa l leh  ( Independent  Non -Execut ive  Chai rman)  
Dr .  L im  Ban Keong  (Group Managing Di rec to r )  
Foong Kam W eng (Exec ut ive  Di rec to r )  
Dr .  Y ip  La i  S iong  (Exec ut ive  Di rec to r )  
Mar t in  Jeya ratnam A/L Th iaga ra j  (Sen ior  Independent  Non-Execut i ve  Di rec tor )  
Rahanawat i  B in t i  A l i  Dawam  ( Independent  Non -Execut ive  Di rec tor )  
Teoh Chee Yong  ( Independent  Non -Execut ive  Di rec tor )  
 
To:  Our  shareholders  
 
Dear  S i r /Madam,  
 
PROPOSED AMENDMENT  

 
1.  INTRODUCTION  
  
 On 13 Apr i l  2021 ,  the  Board had announced that  the Company is  propos ing  to  seek  i ts  

shareho lde rs ’  approva l  fo r  the Proposed Amendmen t  to  the Cons t i tu t ion o f  the Company.  
  
 The purpose o f  pa r t  B  o f  th is  Ci rcu lar  i s  to  p rov ide you wi th  the re levant  in fo rmat ion on the  

Proposed Amendment  and to  seek  your  app rova l  fo r  t he spec ia l  reso lu t ion to  be  tab led a t  
the 7 th  AGM of  ou r  Company.  The Not ice  o f  the 7 th  AGM together  wi th  the proxy form  is  
enc losed in  the 2020 Annual  Repor t .  

  
 SH AREHOLDERS OF RHONE M A ARE ADVISED TO READ AND CONSIDER CAREFULLY 

THE CONTENTS OF THIS CIRCUL AR BEFORE VOTING ON THE RESOLUTION 
PERTAINING TO THE PROPOSED AMENDMENT TO BE TABLED AT THE 7TH AGM .  

  
  
2 .  DETAILS AND R ATION AL E FOR THE PROPOSED AMENDMENT  
  
 The deta i l s  o f  the P roposed Amendment  to  the Cons t i tu t ion a re  l i s ted in  Appendi x I I  o f  the 

Ci rcu lar .  The pu rpos e o f  the Propos ed Amendment  i s  to  ens ure that  t he  Company’s  
Cons t i tu t i on prov ides  grea ter  c la r i t y  and t o  ensure c ompl iance wi th  t he  re l evant  s ta tu to ry  
requ i rements  so as  to  update  in  acco rdance to  the la tes t  deve lopment  o f  gove rnance.   

  
  
3 .  EFFECTS OF THE PROPOSED AMENDMENT  
  
 The Proposed Amendment  wi l l  no t  have any e f fec t  on the to ta l  i ssued share cap i ta l ,  net  

assets ,  gear i ng,  ea rn ings ,  earn ings  per  sha re and the shareho ld ings  o f  the subs tant ia l  
shareho lde rs  o f  the Company.  

  
  
4 .  APPROV ALS REQUIRED  
  
 The Proposed Amendment  i s  sub jec t  to  the approva l  o f  the shareho lders  o f  Rhone  Ma at  the 

7 th  AGM of  the Company to  be convened o r  any ad journment  the reof .  Save and  except  fo r  
the approva l  of  the Company’s  shareho lde rs ,  t here are  no  o ther  approva ls  requ i red  for  the  
Proposed Amendment .   

  
  
5 .  INTEREST OF DIRECTOR(S) ,  M AJOR SH AREHOLDER(S)  AND/OR PERSON(S)  

CONNECTED W ITH THEM  
  
 None o f  ou r  Di rec tors ,  Ma jor  Shareho lde rs  and/or  Persons  Connec ted  wi th  them  has  any 

in teres ts ,  whether  d i rec t  or  ind i rec t ,  in  the Proposed Amendment .  
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6.  OPINION AND RECOMMEND ATION FROM DIRECTORS  
  
 The Board,  a f te r  hav ing cons ide red  a l l  aspec ts  o f  t he Proposed Amendment ,  i s  o f  the op in ion  

that  the Proposed Amendment  i s  in  the bes t  in te res t  o f  the  Company.  
  
 Accord ing ly ,  the  Board recommends  that  you vote  in  favour  o f  the reso lu t i on for  the 

Proposed Amendment  to  be tab led a t  the  Company’s  7 th  AGM.  
  
  
7.  DETAILS OF THE 7TH AGM 
  
 The 7th  AGM of  t he Company,  the not ice  and t he proxy fo rm  which is  enc losed in  th is  2020  

Annua l  Repor t ,  wi l l  be  he ld  a t  A t lanta  Eas t ,  Leve l  3 ,  Hote l  Armada Peta l ing Jaya,  Lot  6 ,  
Lorong Utara  C,  Sec t ion 52,  46200 Peta l i ng Jaya,  Se langor  Daru l  Ehsan,  Malays ia  on 
Tuesday,  15 June 2021 a t  10 .00 a .m .  for  the pu rpose o f  cons ide r ing and,  i f  thought  f i t ,  
pass ing the spec ia l  reso lu t ion to  g ive  e f fec t  to  the Proposed Amendment .  

  
 I f  a  sha reho lder  i s  unab le  t o  a t tend and  vote  i n  pers on  a t  the  7 th  AGM and wishes  to  appo in t  

proxy t o  a t tend,  pa r t i c ipate ,  speak  and vote  in  h is /her  s tead,  he/she mus t  comple te ,  s ign 
and re tu rn  t he p roxy f orm  enc losed in  the 2020 Annual  Repor t  in  acco rdance wi th  the  
ins t ruc t ion conta ined t he re in  as  soon  as  poss ib le  and in  any  event  so as  to  ensu re i t  a r r i ves  
a t  the o f f i ce  o f  the Reg i s t rar  o f  the Company a t  Ground F loo r  or  11th  F loor ,  Menara 
Symphony,  No.  5 ,  Ja lan P rof .  Khoo Kay K im ,  Seksyen 13,  46200 Peta l ing Jaya,  Se langor  
Daru l  Ehsan,  Malays ia ,  not  la ter  than fo r ty -e i ght  (48 )  hou rs  befo re  the t ime set  fo r  ho ld i ng  
the 7 th  AGM  or  any ad journment  the reof .  The l odg ing o f  the f orm(s )  o f  proxy wi l l  no t  
prec lude  the  sha reho lder (s )  o f  t he Company f rom at tend ing and vot ing  in  pe rson  a t  the  7 th  
AGM should  such shareho lder (s )  subs equent l y  wishes  to  do so.  

  
  
8.  FURTHER INFORM ATION  
  
 Shareho lde rs  are  adv ised t o  re fe r  to  the enc losed  Appendi x I  fo r  fu r the r  in fo rmat ion.  

 
 
Yours  fa i th f u l l y ,  
fo r  and on behal f  o f  the Board o f  D i rec tors  o f  
RHONE M A HOLDINGS BERH AD  
 
 
 
 
D ATO’  H AMZ AH BIN MOHD S ALLEH  
Independent  Non-Execut i ve  Chai rman  



 

 

APPENDIX I  
 

FURTHER INFORM ATION  
 
1.  RESPONSIBILITY STATEMENT  
  
 Our Board has  seen and approved th is  Ci rcu la r  and we co l lec t i ve l y  and ind i v idua l l y  

accept  fu l l  respons ib i l i t y  f o r  the accuracy o f  t he i n fo rmat ion g i ven in  th is  Ci rc u lar .  W e 
conf i rm  that  a f ter  mak ing a l l  reasonable  enqui r i es  and  to  the bes t  o f  our  knowledge and  
be l i e f ,  there  a re  no fa lse  o r  m is lead ing s ta tements  or  o ther  fac ts ,  the om iss ion o f  wh ich  
would  make any s ta t ement  in  th is  Ci rcu la r  m is lead ing.  

  
  
2.  M ATERI AL COMMITMENTS  
  
 As at  LPD,  the cap i t a l  commi tments  o f  the Group that  have been approved and cont rac ted  

for  were as  fo l lows : -  
  
 Descr ipt ion  Capi ta l  commitment  (RM)  

Cons t ruc t ion o f  Good Manufac tu r ing Prac t ice  ( “ GMP ” ) -
compl iant  p lant  in  Kawasan Per i ndus t r ian Ni la i  Utama,  
Ni la i ,  Neger i  Sembi lan  

2 ,876,608  

Acquis i t ion  o f  GMP p lant  and equ ipment  2 ,615,063  

Total  5,491,671  
 

  
  
3 .  CONTINGENT LI ABILITIES  
  
 As at  the LPD,  the Board is  not  aware o f  any cont i ngent  l iab i l i t ies  incu r red or  k nown to  

be incu r red by the Group,  wh ich upon becom ing due or  enforceab le ,  may have a  mater ia l  
impac t  on the f inanc ia l  pos i t ion  o r  bus iness  o f  the Group.  

  
  
4.  M ATERI AL CONTR ACTS  
  
 As at  the LPD,  the Board is  not  aware o f  any mater ia l  cont rac ts  (not  be ing cont rac ts  

ente red  in to  in  the o rd ina ry  cou rse o f  bus iness )  whi ch have been ente red in to  by t he  
Group wi t h in  the pas t  two (2)  yea rs  immedia te l y  p reced ing t he date  o f  th is  Ci rcu lar .  

  
  
5.  M ATERI AL LITIG ATION,  CL AIMS OR ARBITR ATION  
  
 As at  the LPD,  the Group is  not  engaged in  any  mater ia l  l i t i ga t i on,  c la ims  and/o r  

arb i t ra t i on e i the r  as  p la in t i f f  o r  defendant  which may have a  mater i a l  e f fec t  on the  
f inanc ia l  pos i t ion  or  bus iness  o f  the Group,  and the Board  is  not  aware o f  an y  
proceedings ,  pend ing or  t h reatened,  o r  o f  any fac t  l i ke ly  t o  g i ve  r i se  to  any p roc eed ings  
which may mater ia l l y  and adve rse l y  a f fec t  the f inanc ia l  pos i t ion  or  bus iness  o f  the  Group.  

  
  
6.  DOCUMENTS AV AIL ABLE FOR INSPECTION  
  
 The fo l lowing documents  or  cop ies  o f  them are ava i lab le  fo r  i nspec t ion dur i ng  no rmal  

bus iness  hours  a t  our  reg i s tered o f f i ce  a t  12th  F loor ,  Menara Symphony,  No.  5 ,  Ja lan  
Prof .  Khoo Kay K im ,  Seksyen 13,  46200 Peta l i ng Jaya,  Se langor  Daru l  Ehsan,  Malays ia  
f rom Mondays  to  Fr idays  (exc ept  pub l i c  ho l idays )  f rom the date  o f  th is  Ci rcu la r  up  to  and  
inc lud ing the date  o f  the 7 th  AGM: -  

  
 (a)  the Cons t i tu t ion o f  the Company;  
 (b)  Aud i ted  F inanc ia l  S ta tements  o f  the Company fo r  the  pas t  2  f i nanc ia l  years  up to  

the f inanc ia l  year  end 31 December  2020;  and  
 (c )  The unaudi ted quar t er l y  resu l t s  for  the quar ter  ended  31 March 2021.  

 
 
 
 
 
 
 
 
 
 
 
 
 
 



 

 

Appendix I I  
 

Clause 
No.  

Matters  Exist ing Provis ions  Proposed Am endment  

2 -  The reg is te red o f f i ce  o f  the Company wi l l  be  s i tuated i n  
Malays ia .  

The reg is te red o f f i ce  o f  the Company wi l l  is  be s i tuated i n  
Malays ia .  
 

3  -  The ob jec ts  for  wh ich the Company is  es tab l i shed a re :  -   
 
(1)  To car ry  on the bus iness  o f  inves tment  ho ld i ng in  s tocks ,  

debentu res ,  debenture  s tocks ,  bonds ,  notes ,  ob l igat i ons ,  
secur i t ies  and o the r  f i nanc ia l  i ns t ruments  i ssued or  
gua ranteed by any company o r  pe rsons  car ry ing  on  
bus iness  i n  Malays ia  or  by any government ,  sove re ign  
ru l er ,  commiss ioners ,  pub l i c  body o r  autho r i t y ,  supreme,  
dependent ,  munic ipa l ,  loca l  or  o the rwise in  any par t  o f  the 
wor ld  and to  inves t ,  purc hase,  take on lease,  sub - lease or  
in  exc hange,  o r  o therwise acqu i re  land and bu i l d ing.  

 
(2)  To p rov ide tec hn ica l ,  management ,  ope rat i on,  consu l t ing  

serv ic es  and adv ices  in  an imal  h ea l t h  p roduc ts  and  
serv ic es ,  fo rmula t ions ,  p rac t ices ,  conduc ts ,  equ ipment ,  
too ls  and so lu t ions  wh ich inc lude,  but  not  l im i ted to  
t ra in ing and l abo ratory  suppor t  and to  prov ide veter i nary  
d iagnos t ic  laborato ry  tes t  and ana l ys is .  

 
(3)  To car ry  on research an d deve lopment  i n  the f i e l d  o f  

ve te r inary ,  l i f e  sc iences  bus iness ,  and b io t echnology  
ac t iv i t ies  and  to  market ,  d i s t r ibu te  and t rade in  veter i nary  
pha rmaceut ica ls ,  hea l th  and food produc ts ,  manufac ture  
o f  ve te r inary  formula t ions  and o ther  an imal  tes t  k i ts  an d  
the prov is ion o f  ve ter i na ry  adv isory  serv ices .  

The ob jec ts  for  wh ich the Company is  es tab l i shed are  Sect ion 21  
of  the Companies Act  2016 shal l  appl y to  the Compan y and the  
Compan y shal l  be capable of  exercis ing a l l  the funct ions o f  a  
bod y corpora te and h ave the fu l l  capaci t y to  carr y on or  
undertake an y business or  ac t iv i t y that  the Board considers to  
be advantageous to  the Compan y and that  are  no t  prohibi ted 
under  an y law for  the t ime being in  force in  Mala ysia  which 
shal l  include,  bu t  not  l imi ted to  the  fo l lowing object  c l auses :  
-   
 
(1 )  To car ry  on the bus iness  o f  inves tment  ho ld ing in  s tocks ,  

debentu res ,  debenture  s tocks ,  bonds ,  notes ,  ob l igat ions ,  
secur i t ies  and  o ther  f i nanc ia l  ins t ruments  i ssued  or  
gua ranteed by any company o r  pe rsons  ca r ry i ng on bus iness  
in  Malays ia  o r  by any  government ,  sove re ign  ru le r ,  
commiss ioners ,  pub l i c  body or  author i t y ,  supreme,  
dependent ,  munic ipa l ,  l oca l  o r  o t he rwise  in  any par t  o f  the  
wor ld  and to  inves t ,  purchase,  take on lease,  sub - leas e or  in  
exchange,  or  o the rwise ac qu i re  land and bu i l d ing.  

 
(2)  To p rov ide tec hn ica l ,  management ,  operat ion,  consu l t ing  

serv ic es  and adv ices  in  an imal  hea l th  p roduc ts  and se rv ices ,  
fo rmula t ions ,  p rac t ices ,  conduc ts ,  equ ipment ,  too ls  and  
so lu t ions  which inc l ude,  but  not  l im i ted to  t ra in i ng  and  
labo ratory  suppor t  and to  prov ide veter ina ry  d iagnos t ic  
labo ratory  tes t  and ana lys i s .  

 
(3)  To car ry  on research and deve lopment  in  the f ie ld  o f  

ve te r inary ,  l i f e  sc iences  bus iness ,  and b io t echnology  
ac t iv i t ies  and to  market ,  d is t r ibu te  and t rade in  ve t er inary  
pha rmaceut ica ls ,  hea l th  and food produc ts ,  manufac ture  o f  
ve te r inary  f ormula t ions  and o ther  an imal  tes t  k i t s  and the  
prov is ion o f  ve te r inary  adv isory  se rv ices .  

 

5  -  The l iab i l i t y  o f  the Members  is  l im i ted.  
 
 
 
 
 
 

The l iab i l i t y  o f  the Members  is  l im i ted to  an y amount  unpaid on 
the shares held  b y the m embers.  



 

 

Clause 
No.  

Matters  Exist ing Provis ions  Proposed Am endment  

7  In terp re ta t ion 
Claus e  

Ni l  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

  

WORDS MEANINGS  
 

Act  The Companies  Ac t  2016 and any  
s ta tu tory  modi f i ca t ion,  amendment  o r  
re-enac tment  thereof  and an y other  
legis lat ion  fo r  the  t ime be ing i n  fo rce  
made thereunder  and any wr i t ten  
law for  the t ime being  in  force  
concerning companies and  
af fec t ing the Compan y .  
 

Benef ic ia l  
Owner  

The u l t imate  owner  o f  the shares  and  
does  not  i nc lude a  nom inee o f  any  
desc r ip t i on.  
Has the meaning ascr ibed to  i t  in  
the Act .  
 

Bursa 
Depos i tory  

Bursa Ma lays ia  Depos i tory  Sdn.  Bhd.  
[ (Company  Registrat ion  No.  
198701006854  (165570 -W ) ]  inc l ud ing  
any f ur ther  change o f  name.  
 

Business Da y A da y (no t  being a  Sat urda y,  
Sunda y or  publ ic  hol ida y)  on which 
l icensed f inancia l  inst i tut ions are  
open for  general  banking  business  
in  Kuala Lumpur and Selangor .   
 

Clear  da ys  Exclusive of  the da y on which the  
not ice is  served or  deemed to  be 
served or  the date an  
announcement /no t i f icat ion is  made  
by the Compan y or  the  Board  and  
the da y which  the meet ing or  event  
is  to  take p lace.  
 

Company  Rhone Ma Ho ld ings  Berhad  
[ (Company  Registrat ion No.  
201401040077  (1116225 -A ) ] .  
 

Cons t i tu t i on  Th is  Cons t i tu t i on as  o r ig ina l l y  f ramed  
or  as  a l te red f rom t ime to  t ime by 
Spec ia l  Reso lu t i on and th is  
“Cons t i tu t ion”  means  any one o f  them .  
 

 



 

 

 
 

Clause 
No.  

Matters  Exist ing Provis ions  Proposed Am endment  

7 
(Con’ t )  

In terp re ta t ion 
Claus e  
(Con’ t )  

N i l  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

  

WORDS MEANINGS  
 

Elec t ron ic  Fo rm  Document  or  in f ormat ion  sent  or  
supp l i ed i n  e lec t ron ic  fo rm  are  those  
sent  by “Eelec t ron ic  Ccommunicat ion ”  
or  by any o the r  means  whi le  in  an  
e lec t ron ic  form  whereby a  rec ip ient  o f  
such document  or  in fo rmat ion would  
be ab le  to  re ta i n  a  copy.  
 

Exc hange  Bursa Ma lays ia  Sec ur i t i es  Berhad  
[ (Company  Registrat ion No.  
200301033577  (635998 -W ) ]  or  such  
other  name as i t  ma y assume from  
t ime to  t ime and i ts  successor - in-
t i t le  and /  o r  any o the r  Exchange on  
which the Company is  l i s ted.   
 

Main Venue 
 

A pr imar y ph ysical  venue in  
Malaysia  where the  chai rperson of  
the general  meet ing  or  an y 
adjournment  thereof  is  ph ysical l y 
present .  
 

Market  Day  A day on which  the  s tock  market  o f  the  
Exc hange  is  open  for  t rad ing in  
Ssecur i t ies .  
 

Member  Unless  o therwise exp ressed to  the  
cont ra ry ,  any pe rson (s )  f o r  the t ime 
be ing ho ld i ng one or  more  shares  i n  
the Company and whos e name(s )  
appears  in  the Regis te r  o f  Members  
and deposi tors whose nam e 
appears on  the Record  of  
Deposi tors  inc ludes  a  Depos i tor  who  
sha l l  be t reated as  i f  he  were a  
member  pu rsuant  to  Sec t ion 35 o f  the  
Cent ra l  Depos i to r ies  Ac t  but  exc ludes  
the  excepts Bursa Depos i tory  in  i t s  
capac i t y  as  a  ba re t rus tee member .  
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7  
(Con’ t )  

In terp re ta t ion 
Claus e  
(Con’ t )  

N i l  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

  

WORDS MEANINGS  
 

M inister  M inister  of  F inance or  the minister  
for  the t ime being charged wi th  the 
responsibi l i t y for  f inance .  
 

Regis te r  or  
Regis ter  o f  
Members  

The reg is te r  o f  members  to  be kept  
pursuant  t o  the Ac t ,  and un less  
o the rwise exp ressed to  the cont ra ry ,  
inc ludes  the Record o f  Depos i tors .  
 

Share or  
Shares  

I ssued sha re cap i ta l  o f  a  corpo rat i on  
and i nc ludes  s tock  excep t  where a  
d is t inc t ion between s tock  and shares  
is  exp ressed or  impl ied.  

 
W r i t ing  sha l l  inc l ude  pr in t i ng and l i thography and any  o the r  mode  
or  modes  o f  rep resent ing o r  reproduc ing words ,  symbols  or  o the r  
in format ion  which may be  d isp layed i n  a  v is i b le  f orm ,  whethe r  i n  
a  phys ica l  document  or  in  an Elect ronic  Form sent  by wa y o f  a n  
Eelec t ron ic  Ccommunicat ion or  fo rm  or  o therwise howsoever .  
 
W ords  impor t ing the s ingu lar  number  on ly  sha l l  inc l ude the p lura l  
number  and v ice  versa and  the mascu l ine sha l l  i nc lude the 
fem in ine and neute r  genders  and v ice  ve rsa.  
 
W ords  impor t ing pe rsons  s ha l l  inc lude par tnership ,  f i rms,  
corpo rat i ons  and companies .  
 
C lea r  day means  exc lus i ve o f  the day on wh ich the not i ce  is  served 
or  deemed to  be se rved  o r  the date  an  announcement / not i f i ca t ion 
is  made by t he Company  or  the Board and the day which the 
meet ing or  event  i s  to  take  p lace.  
 
Sub jec t  as  a foresa id ,  any words  o r  express ions  conta ined in  these  
Claus es  sha l l  be i n te rpre ted in  accordanc e wi th  the p rov is ions  o f  
the In te rp re ta t i on Ac t s ,  1948 and 1967 o f  Malays ia ,  as  amended,  
modi f ied  and supp lemented f rom t ime to  t ime and any re -
enac tment  thereof  and of  the Act  and the L ist ing Requirements .  
 

8  E f fec ts  o f  the 
L is t ing  
Requi rements  
 

(h)  The p rov is ions  o f  th is  Claus e 8  sha l l  on l y  app l y  s o long as  
any  o f  t he secu r i t i es  o f  the Company are  l i s ted on the  
Exc hange.  

(h)  The p rov is ions  o f  th is  C lause 8  sha l l  on l y  app ly  so long  as  any  
o f  the Ssecur i t i es  o f  the Company a re  l i s ted on the Exc hange.  
 
 
 



 

 

Clause 
No.  

Matters  Exist ing Provis ions  Proposed Am endment  

10  A l lo tment  o f  
shares  

W ithout  pre jud ic e to  any s pec ia l  r i gh ts  prev ious l y  confer red on 
the ho lde rs  o f  any ex is t i ng sha res  o r  c lass  o f  shares  and  
sub jec t  to  the prov is ions  o f  th is  Cons t i tu t ion,  the Ac t  and the  
prov is ions  o f  any reso lu t i on o f  the Company,  shares  in  the  
Company may be issued by t he Di rec to rs ,  who  may a l lo t ,  o r  
o the rwise  d ispose o f  such  shares  to  such pe rsons ,  on such  
terms  and cond i t i ons ,  wi t h  such pre fe r red,  defer red or  o the r  
spec ia l  r i gh ts ,  and sub jec t  to  such res t r i c t ions  and  a t  such 
t imes  as  the Di rec tors  may dete rm ine but  the Di rec tors  in  
mak ing any issue o f  sha res  sha l l  comply  wi th  the fo l lowing  
cond i t ions :  
 
(a)  in  the case o f  sha res  o f  a  c l ass ,  o ther  than ord inary  shares ,  

no spec ia l  r i gh ts  sha l l  be a t tached unt i l  the  same have been  
exp ressed in  th is  Cons t i tu t i on and in  the reso lu t i on c rea t ing  
the same;   
 

(b)  eve ry  i ssue o f  shares  or  opt ions  to  employees  and/o r  
Di rec tors  sha l l  be approved  by Members  in  genera l  meet ing  
and i n  respec t  o f  i ssuance o f  shares  o r  opt i ons  to  Di rec tors ,  
such approva l  sha l l  spec i f i ca l l y  deta i l  the  amount  o f  s hares  
or  opt ions  to  be issued to  such Di rec tors ;  
  

(c )  except  in  the case o f  an i ssue o f  secur i t ies  on a  p ro  ra ta  
bas is  to  shareho lders  o r  pursuant  to  a  back - to -back  
p lacement  under taken i n  compl iance wi th  the L i s t ing  
Requi rements ,  a  Di rec tor ,  major  shareho lder ,  ch ie f  
exec ut ive  o r  pe rson  connec ted wi t h  any Di rec tor ,  major  
shareho lde r  or  ch ie f  execut ive  o f  the Company sha l l  not  
par t i c i pate ,  d i rec t l y  or  ind i rec t l y ,  in  an  issue o f  o rd ina ry  
shares  o r  o the r  secur i t ies  wi th  r i gh ts  o f  conve rs ion to  
ord ina ry  shares  un less  the s hareho lde rs  o f  the Company i n  
genera l  meet ing have approved the spec i f i c  a l lo tment  to  be  
made to  the Di rec tor ,  majo r  shareho lde r ,  ch ie f  execut i ve  or  
person connec ted wi t h  any  Di rec to r ,  major  shareho lder  or  
ch ie f  execut ive  o f  the Company and the D i rec to r ,  m ajor  
shareho lde r ,  ch ie f  execut i ve  o r  person connec ted  wi t h  any 
Di rec tor ,  major  shareho lder  o r  ch ie f  execut i ve  o f  the  
Company has  abs ta ined  f rom vot i ng on t he re levant  
reso lu t ion;   

 
In  th is  Clause,  “major  s hareho lder ” ,  “ch ie f  execu t ive ”  and  
“pe rson connec ted to  any Di rec tor ,  major  shareho lde r  or  c h ie f  
exec ut ive”  sha l l  have the same meaning desc r ibed t here to  in  
the  L is t ing  Requi rements .   

W ithout  pre jud ice to  any spec ia l  r i gh ts  p rev ious ly  confer red on the 
ho lders  o f  any ex is t ing s hares  or  c l ass  o f  sha res  and sub jec t  to  
the p rov is ions  o f  th is  Cons t i tu t ion,  the Ac t  and  the  prov is ions  o f  
any  reso lu t i on  o f  the Company,  shares  in  t he Company  may be  
issued by the D i rec tors ,  who may a l l o t ,  o r  o t he rwise  d ispose o f  
such shares  to  such persons ,  on such terms and cond i t i ons ,  wi th  
such pre fe r red,  defe r red  o r  o t he r  spec ia l  r igh ts ,  and  sub jec t  t o  
such res t r i c t i ons  and a t  s uch t imes  as  the Di rec to rs  may determ ine  
but  the D i rec to rs  in  mak ing  any issue o f  shares  sha l l  comply  wi th  
the fo l l owing cond i t ions :  
 
(a)  in  the  case o f  sha res  o f  a  c lass ,  o ther  than o rd ina ry  shares ,  

no spec ia l  r igh ts  sha l l  be a t tached unt i l  the  same have been  
exp ressed in  th is  Cons t i tu t ion and in  the reso lu t ion c reat ing 
the same;   
 

(b)  eve ry  i ssue o f  shares  or  op t ions  to  employees  and/or  Di rec tors  
sha l l  be approved  by Members  in  genera l  meet ing  and in  
respec t  o f  i ssuance o f  shares  o r  opt ions  to  Di rec to rs ,  such 
approva l  sha l l  spec i f i ca l l y  deta i l  the  amount  o f  shares  or  
opt ions  to  be issued to  such Di rec tors ;  
  

(c )  except  in  the case o f  an i ssue o f  Ssecur i t ies  on a  pro  ra ta  
bas is  to  Members shareho lders  or  pu rsuant  t o  a  back - to-back  
p lacement  under t aken i n  compl iance wi th  the  L is t ing  
Requi rements ,  a  Di rec to r ,  major  shareho lde r ,  ch ie f  execut i ve  
or  person connec ted wi t h  any  Di rec to r ,  major  sha reho lde r  o r  
ch ie f  execut i ve  o f  the Company sha l l  not  pa r t i c ipate ,  d i rec t l y  
or  ind i rec t l y ,  i n  an iss ue o f  o rd ina ry  shares  or  o t her  
Ssecur i t ies  wi t h  r i gh ts  o f  convers ion to  ord ina ry  sha res  un less  
the Members  sha reho lders  o f  the Company in  genera l  meet ing 
have approved the spec i f i c  a l lo tment  to  be made  to  the 
Di rec tor ,  major  shareho lder ,  ch ie f  execut i ve  or  person  
connec ted wi th  any Di rec tor ,  major  shareho lder  or  ch ie f  
exec ut ive  o f  the Company and the Di rec tor ,  major  sha reho lde r ,  
ch ie f  execut ive  or  person connec ted wi th  a ny D i rec tor ,  major  
shareho lde r  or  ch ie f  execu t ive  o f  the Company has  abs ta ined 
f rom vot ing on the re levant  reso lu t i on;   

 
In  th is  Clause,  “majo r  shareho lde r ” ,  “ch ie f  execut i ve ”  and “pe rson  
connec ted to  any Di rec to r ,  major  shareho lder  or  ch ie f  execut i ve”  
sha l l  have t he same meaning  desc r ibed there to  in  the L is t ing  
Requi rements .   
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10  
(Con’ t )  

A l lo tment  o f  
shares  (Con’ t )  
 

(d )  w i thout  l im i t ing  the genera l i t y  o f  Sec t ion 75 and 76 o f  the 
Ac t ,  the Company mus t  not  i ssue any o rd ina ry  sha res  or  
o the r  secur i t ies  wi t h  r igh ts  o f  conve rs ion to  ord ina ry  shares  
i f  those shares  or  secur i t ies ,  when aggregated wi t h  any  
such shares  o r  secu r i t ies  which t he Company has  is sued  
dur ing  the preced ing twe lve (12)  months ,  exceeds  ten  
percent  (10%) o f  the issued and pa id -up cap i ta l  (exc lud ing  
t reasu ry sha res )  o f  the Company,  except  where the s hares  
or  secur i t i es  are  i ssued  wi t h  the p r io r  shareho lders ’  
approva l  i n  a  genera l  meet ing o f  the p rec ise te rms  and 
cond i t ions  o f  the issue;  and  
 

(e)  in  work ing out  the number  o f  shares  o r  secur i t i es  that  may 
be issued by the Company ,  i f  the  secur i t y  i s  a  conve r t ib l e  
secur i t y ,  each such secu r i t y  i s  counted as  the maximum 
number  o f  shares  in to  which i t  can be conver ted o r  
exe rc ised.  

 

(d)  subjec t  to  the Act  and the L ist ing Requi rements and  wi thout  
l im i t ing  the genera l i t y  o f  Sec t ions  75 and 76 o f  the  Ac t ,  the 
Company m us t  not  i ssue any o rd ina ry  sha res  or  o t he r  
Ssecur i t ies  wi t h  r i gh ts  o f  convers ion to  o rd ina ry  s hares  i f  
those sha res  or  secur i t i es ,  when aggregated wi th  any such  
shares  o r  secur i t ies  wh ich the Company has  issued dur i ng the  
preced ing twe l ve (12)  mon ths ,  exce eds  ten  pe rcent  (10%) o f  
the issued and pa id -up cap i ta l  (exc lud ing t reasury s hares )  o f  
the Company,  except  where the sha res  o r  Ssecur i t ies  are  
i ssued wi th  the pr i or  Members ’  shareho lders ’  app rova l  in  a  
genera l  meet ing o f  the p rec ise terms  and cond i t ions  o f  the 
issue;  and  
 

(e)  in  work ing out  the number  o f  shares  or  Ssecur i t ies  that  may 
be issued by t he Company,  i f  the  secu r i t y  i s  a  conver t ib le  
secur i t y ,  each such s ecu r i t y  i s  counted as  the maximum 
number  o f  sha res  in t o  wh ich i t  can be conver ted o r  exerc ised.  

 

13  Modi f i ca t ions  o f  
c lass  r ights  

Subjec t  to  the p rov is ions  o f  Sec t ions  71 and 91 o f  the  Ac t ,  i f  at  
any t ime the share cap i ta l  i s  d iv ided in to  d i f fe rent  c lasses  o f  
shares ,  the r i ghts  a t tached to  any c lass  (un less  o the rwise  
prov ided by the terms  o f  i ssue o f  the sha res  o f  that  c l ass )  may,  
whethe r  o r  not  the  Company is  be ing wound up,  be va r ied wi t h  
the sanc t ion o f  a  spec ia l  reso lu t ion passed a t  a  separate  
meet ing o f  the shareho lde rs  o f  t hat  c lass .  W here necessary  
major i t y  o f  such a  spec ia l  reso lu t i on is  not  obta ined a t  the  
meet ing,  consent  in  wr i t i ng  i f  ob ta ined f rom the ho lde rs  o f  not  
less  than 75% of  the t o ta l  vo t i ng r ights  o f  the sha reho lde rs  o f  
that  c lass  wi th i n  two (2 )  months  o f  the meet ing,  sha l l  be as  
va l i d  and e f fec tua l  as  a  spec ia l  res o lu t i on car r ied a t  the  
meet ing.  To eve ry such  separate  genera l  meet ing,  the 
prov is ions  o f  th is  Cons t i t u t ion re l a t ing to  genera l  meet ings 
sha l l  muta t is  mutand is  app l y ,  but  so  that  the necessary quo rum  
sha l l  be a t  leas t  two (2)  pe rsons  who a re  shareho lde rs  present  
in  person or  represented by proxy ho ld ing a t  leas t  one - th i rd  
(1 /3 )  o f  the number  o f  i ssued shares  o f  the c lass ,  exc lud ing any  
shares  o f  that  c lass  he ld  as  t reasury shares  and that  any ho lde r  
o f  shares  o f  the c lass  present  in  pe rson or  by proxy may 
demand a po l l .  Fo r  ad jou rned meet i ng,  quo rum is  one pe rson 
present  ho ld ing shares  o f  such c lass .  To every suc h spec ia l  
reso lu t ion,  the prov is ions  o f  Sec t ion 292 o f  the Ac t  sha l l  wi th  
such adapta t ions  as  are  necessary,  app l y .  
 

Sub jec t  to  the  p rov is ions  o f  Sec t ions  71 and 91 o f  t he Ac t ,  i f  a t  
any t ime the sha re cap i t a l  i s  d iv i ded i n to  d i f fe ren t  c lasses  o f  
shares ,  t he r ights  a t tac hed  to  any c lass  (un less  o the rwise  
prov ided by the t erms  o f  i ssue o f  the sha res  o f  that  c lass )  may,  
whethe r  o r  not  the Company is  be ing wound  up,  be va r ied wi th  the  
sanc t ion o f  a  s pec ia l  reso lu t ion  passed  a t  a  separate  meet ing o f  
the Members  shareho lde rs  o f  that  c lass .  W here  necessary  
major i t y  o f  such a  spec ia l  reso lu t ion is  not  o bta ined a t  the  
meet ing,  consent  in  wr i t i ng  i f  ob ta ined f rom the ho lders  o f  not  less  
than 75% of  the to ta l  vo t ing r ights  o f  the Members  shareho lders  
o f  that  c lass  wi th i n  two (2 )  months  o f  the meet ing,  sha l l  be  as  va l id  
and e f fec tua l  as  a  spec ia l  reso lu t i on car r i ed a t  the meet ing.  To 
eve ry such separate  genera l  meet ing,  t he prov is i ons  o f  th is  
Cons t i tu t i on re la t i ng to  genera l  meet ings  sha l l  muta t is  mutand is  
app l y ,  but  so  t hat  the necessary quo rum sha l l  be  a t  l eas t  two  (2)  
persons  who a re  Members  shareho lde rs  present  in  person o r  
rep resented by p roxy ho ld i ng a t  l eas t  one - t h i rd  (1 /3)  o f  the number  
o f  i ssued shares  o f  the c lass ,  exc lud ing any sha res  o f  that  c lass 
he ld  as  t reasu ry shares  and that  any ho lder  o f  sha res  o f  the c l ass  
present  in  pers on o r  by p roxy may d emand a po l l .  I f  that  c l ass o f  
shares onl y has one (1 )  holder ,  a  quorum is  const i tuted b y one  
(1)  person present  hold ings of  such shares.  For  ad jou rned  
meet ing,  quo rum is  one person p resent  ho ld ing sha res  o f  such 
c lass .  To every such spec ia l  reso lu t ion,  th e p rov is ions  o f  Sec t ion 
292 o f  the Ac t  sha l l  wi th  such adapta t ions  as  are  necessary,  app l y .  
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18 .  I ssue o f  
Secur i t ies  

The Company mus t  ensure that  a l l  new issues  o f  Secur i t ies  fo r  
wh ich l i s t ing  is  sought  a re  made by way o f  c red i t ing  the  
Secur i t ies  Accounts  o f  t he  a l lo t t ees  wi th  such  Secur i t ies  save 
and exc ept  where they  are  spec i f i ca l l y  exempted f rom 
compl iance wi th  Sec t ion 38 o f  t he Cent ra l  Depos i tor i es  Ac t ,  in  
wh ich event  they sha l l  so  s im i lar l y  be exempted f rom 
compl iance wi th  th is  p rov is ion.  Fo r  th is  purpose,  the Company  
mus t  not i f y  the Bursa Depos i tory  o f  t he names  o f  the  a l lo t tees  
and a l l  such par t i c u la rs  requ i red by t he Bursa Depos i tory ,  to  
enab le  the Bursa Depos i to ry  to  make the appropr ia t e  ent r i es  in  
the Secur i t ies  Accounts  o f  such a l lo t t ees .  The  Company  mus t  
not  cause or  autho r ise  i t s  Regis t ra r  to  cause the Secur i t i es  
Accounts  o f  the  a l lo t tees  to  be c red i ted wi th  t he add i t i ona l  
secur i t ies  unt i l  a f te r  the Company has  f i l ed  wi th  the  Exc hang e  
an app l ica t i on fo r  l i s t ing  o f  such add i t iona l  secu r i t ies  and has  
been not i f i ed  by the Exchange that  they have been autho r ised 
for  l i s t ing .  
 

The Company mus t  ensure that  a l l  new issues  o f  Secur i t i es  for  
wh ich l i s t ing  is  sought  are  made by way o f  c red i t i ng  the Secur i t ies  
Accounts  o f  the a l lo t tees  wi th  such Secur i t i es  save  and exc ept  
where t hey a re  spec i f i ca l l y  exempted f rom compl iance wi t h  
Sec t ion 38 o f  t he Cent ra l  Depos i tor i es  Ac t ,  in  wh ich  event  they  
sha l l  so  s im i lar ly  be exempted f rom compl iance wi th  th i s  prov is ion.  
For  th is  purpose,  the Company mus t  not i f y  the Burs a Depos i to ry  
o f  the names  o f  the a l lo t tees  and a l l  such par t i cu lars  requ i red by  
the Bursa Depos i to ry ,  t o  enab le  the Bursa Depos i to ry  to  make the  
appropr i a te  ent r i es  in  t he Secur i t ies  Accounts  o f  such a l l o t tees .  
The Company mus t  not  cause or  autho r ise  i t s  Regis t rar  to  cause  
the Secur i t i es  Accounts  o f  the a l lo t tees  to  be c red i t ed wi th  the 
add i t i ona l  Ssecur i t ies  unt i l  a f ter  t he Company has  f i l ed  wi th  the 
Exc hange an app l ica t i on fo r  l i s t ing  o f  such add i t iona l  Ssecur i t ies  
and has  been not i f i ed  by  the Exc hange that  they  have been  
author ised for  l i s t ing .  
 

21 .  Company’s  l ien  
on sha res  and 
d iv i dend  

The Company sha l l  have a  f i rs t  and pa ramount  l ien  on every  
share  and d iv i dend f rom t ime to  t ime dec lared i n  respec t  o f  
such share fo r  a l l  unpa id  ca l l s  and ins ta lments  upon the  
spec i f i c  shares  in  respec t  o f  wh ich such moneys  a re  due and  
unpaid ,  and  to  such amounts  as  the Company may be ca l l ed  
upon by law to  pay and has  pa id  i n  respec t  o f  the sha res  o f  the 
Member  o r  deceased Member .  The  Company  sha l l  be ent i t led  
to  charge i n te res t  the reon ,  not  h i ghe r  than the ove rdra f t  ra te  
charged fo r  the t ime be ing by the Compa ny’s  p r i nc ipa l  bankers  
or  such o the r  reasonable  ra te  as  the Di rec tors  may determ ine.  
The Di rec to rs  may a t  any t ime dec lare  any sha re to  be whol ly  
or  in  pa r t  exempt  f rom the prov is ions  o f  th is  Clause.  
 

The Company sha l l  have a  f i rs t  and  pa ramount  l ien  on  ev e ry sha re  
and d i v i dend f rom t ime to  t ime dec lared in  respec t  o f  such share s : -  
 
(a)  fo r  a l l  unpa id  ca l l s  and ins ta lments  upon the spec i f i c  shares  

in  respec t  o f  wh ic h such moneys  are  due and unpaid ;   
(b)  to  such amounts  as  the Company may be ca l led  upon  by l a w 

to  pay and has  pa id ,  i n  respec t  o f  the  sha res  o f  the Member  
or  deceased Member ;  and  

(c )  on such amounts which are owed to  the Compan y for  
acqui r ing them,  where the shares were acqui red under  an  
employees’  share opt ion scheme.  

 
In  each case,  the l ien ext ends to  reasonable interes t  and  
expenses incurred because the amount  is  not  paid .  The 
Company sha l l  be ent i t led  to  cha rge  in te res t  thereon,  not  h ighe r  
than the ove rd ra f t  ra te  charged fo r  the t ime be ing by the 
Company’s  pr i nc ipa l  bankers  or  such o ther  reaso nable  ra te  as  the 
Di rec tors  may dete rm ine.  The Di rec to rs  may a t  any t ime dec lare  
any s hare to  be whol l y  o r  in  pa r t  exempt  f rom the prov is ions  o f  
th is  Clause.  
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Matters  Exist ing Provis ions  Proposed Am endment  

24  Appl ica t ion o f  
proceed o f  
sa les  

The p roceeds  o f  the sa le  a f ter  payment  o f  the amount  o f  
in teres t  and cos ts  re la t ing to  the sa le ,  sha l l  be rece i ved by the  
Company and app l ied in  payment  o f  such pa r t  o f  the amount  in  
respec t  o f  wh ich the l ien  ex is ts  as  i s  present l y  payab le  and the  
res idue,  i f  any,  sha l l  be pa id  to  the pe rson ent i t led  to  the  
shares  a t  the date  o f  the s a le  o r  h is  executo rs ,  adm in is t ra to rs  
or  ass ignees  o r  as  he d i rec ts .  
 

The proceeds  o f  the sa le  a f ter  payment  o f  the amount  o f  in teres t  
and c os ts  re la t i ng t o  the sa le ,  sha l l  be rece i ved by t he Company  
and app l ied i n  payment  o f  such par t  o f  the amount  in  respec t  o f  
wh ich t he l i en  ex is ts  as  i s  present l y  payab le  and t he res idue,  i f  
any,  sha l l  (subjec t  to  a  s imi lar  l ien fo r  sums not  present l y 
pa yable which exists  over  the shares before the sale)  be pa id  
to  the pe rson  ent i t l ed  to  the sha res  a t  the  date  o f  t he  sa le  or  h is  
exec utors ,  adm in is t ra tors  or  ass ignees  o r  as  he d i rec ts .  
 

25  Di rec tors  may  
make ca l l s  

The Di rec tors ,  sub jec t  to  the Ac t  and the p rov is ions  o f  the  
L is t ing  Requi rements ,   may f rom t ime to  t ime make ca l l s  upon 
the Members  i n  respec t  o f  any money  unpaid  on the i r  sha res  
and not  by the cond i t i ons  o f  a l lo tment  thereof  mad e payable  a t  
f i xed t imes ,  prov ided that  no ca l l s  sha l l  exc eed one - four th  o f  
the issued p r ice  o f  the sha re o r  be payab le  a t  less  than one (1 )  
month  f rom the date  f i xed for  the payment  o f  the l as t  preced ing  
ca l l ,  and eac h Member  s ha l l  (sub jec t  to  rece i v ing  a t  leas t  
four teen (14 )  days '  not ice  spec i f y ing the t ime or  t imes  and 
p lace o f  payment )  pay t o  the Company  a t  the t ime or  t imes  and 
p lace so  spec i f ied ,  the amount  ca l l ed on h is  sha res .  A  ca l l  may 
be revoked o r  pos tponed as  the Di rec tors  may determ ine.  
 

The Di rec to rs ,  sub jec t  to  the Ac t  and the prov is ions  o f  the L is t ing  
Requi rements ,   may f rom t ime to  t ime make ca l l s  upon the  
Members  as the Board ma y th ink f i t  i n  respec t  o f  any money  
unpaid  on the i r  sha res  and not  by the cond i t i ons  o f  a l lo tment  
thereof  made pa yable  a t  f i xed t imes ,  prov ided that  no ca l l s  sha l l  
exceed one - four th  o f  the i ssued p r ice  o f  the s hare o r  be payab le  
a t  less  than one (1 )  month  f rom the date  f i xed fo r  the  payment  o f  
the las t  preced ing ca l l ,  and each Member  sha l l  (sub jec t  to  
rece i v ing a t  leas t  four teen  (14)  days '  not ice  spec i f y i ng the date,  
t ime or  t imes  and p lace o f  payment )  pay to  the Company a t  the  
t ime or  t imes  and p lace s o spec i f ied ,  the amount  c a l led on  h is  
shares .  A  ca l l  may be revoked o r  pos tponed  as  the D i rec tors  may  
dete rm ine.  
 

26  E f fec t i ve  date  o f  
ca l l  

A  ca l l  sha l l  be deemed to  have been made a t  t he t ime when the  
reso lu t ion o f  the Di rec to rs  author is ing the ca l l  was  passed and  
may be requ i red to  be pa id  by ins ta lments .  No sha reho lde r  sha l l  
be ent i t l ed  to  rece i ve any d iv i dend or  to  exe rc ise  any  pr iv i lege 
as  a  Member ,  unt i l  he  sha l l  have pa id  a l l  ca l l s  fo r  the t ime be ing 
due and payab le  on eve ry sha re  he ld  by h im ,  togethe r  wi t h  
in teres t  and expenses  ( i f  any ) .  

A  ca l l  sha l l  be  deemed to  have been made a t  the t ime when the 
reso lu t ion o f  the Di rec to rs  author is ing the ca l l  was  passed .  An y 
cal l  may be made pa yab le e i ther  in  one sum or  and may be  
requ i red t o  be pa id  by ins ta lments .  No Member shareho lder  sha l l  
be ent i t led  to  rec e ive any  d iv i dend or  t o  exe rc ise  any  pr i v i l ege as  
a  Member ,  unt i l  he  sha l l  have pa id  a l l  ca l l s  fo r  the t ime be ing due  
and payab le  on eve ry share  he ld  by h im ,  together  wi th  i n teres t  and  
expenses  ( i f  any) .  
 

31  Company may 
requ i re  
in format ion  of  a  
Member  
 

(1 )  Sub jec t  to  Clause 17,  the Company may  by not ice  i n  wr i t ing ,  
requ i re  any Member  o f  the Company,  wi th in  such 
reasonable  t ime as  is  spec i f ied  in  t he not ice : -  

 
(a)  to  in fo rm  the Company whether  he ho lds  any vot i ng 

shares  in  the Company as  benef ic ia l  owner  o r  as  
t rus tee;  and  

(b)  i f  he  ho lds  them as  t rus tee,  to  ind icate  so far  as  he can ,  
the persons  fo r  whom he ho lds  t hem by  name and by  
o the r  par t i cu la rs  suf f i c ient  to  enab le  those persons  to  
be ident i f ied  and the nature  o f  the i r  in te res t .  

 

(1)  Sub jec t  to  Clause 17,  the Company may by not ice  in  wr i t ing ,  
requ i re  any Member  o f  the  Company,  w i th i n  such reasonable  
t ime as  is  spec i f ied  in  the not ice : -  

 
(a)  to  in fo rm  the Company whe ther  he ho lds  any vot ing shares  

in  the Company as  Bbenef i c ia l  Oowner  or  as  t rus tee;  and  
(b)  i f  he  ho lds  them as  t rus tee ,  to  ind icate  so fa r  as  he can,  

the pe rsons  fo r  whom he ho lds  them by name and by o ther  
par t i cu la rs  suf f i c ient  to  enab le  those pe rsons  to  be 
ident i f i ed  and the nature  o f  the i r  i n teres t .  

 
 
 
 



 

 

Clause 
No.  

Matters  Exist ing Provis ions  Proposed Am endment  

31  
(Con’ t )  

Company may 
requ i re  
in format ion  of  a  
Member  
(Con’ t )  
 

(2)  W here the Company is  in fo rmed pursuant  to  a  not ice  g iven  
to  any person under  sub -s ec t ion (1)  hereof  or  under  th is  
sub-sec t ion,  that  any o the r  person has  an in te res t  in  any o f  
the vot ing sha res  i n  the  Company,  the Company may by  
not ice  in  wr i t ing  r equ i re  that  o the r  pe rson wi th in  such  
reasonable  t ime as  is  spec i f ied  in  t he not ice : -  

 
(a)  to  in form  the Company whethe r  he ho lds  that  in teres t  

as  benef ic ia l  owner  o r  as  t rus tee;  and  
(b)  i f  he  ho lds  i t  as  t rus tee,  to  ind icate  so far  as  he can,  

the pe rson for  whom he ho lds  i t  by  name and by o the r  
par t i cu la rs  suf f i c ient  t o  enab le  them to  be  ident i f ied  
and the nature  o f  the i r  in t e res t .  

 
(3)  The Company may by not ice  in  wr i t i ng  requ i re  a  

Member  o f  t he Company  to  in f orm  i t ,  wi th in  suc h 
reasonable  t ime as  is  spec i f ied  in  the  not ice ,  whether  
any o f  the vot ing r i ghts  car r ied by any vot i ng shares  in  
the Company  he ld  by h im ,  are  the sub jec t  o f  any 
agreement  or  a r rangement  under  which anothe r  pe rson 
is  ent i t led  to  cont ro l  h is  exerc ise  o f  those r ights  and,  i f  
so ,  to  g ive  pa r t i cu lar s  o f  the agreement  and the pa r t ies  
to  i t .  

 

(2 )  W here the Company is  in fo rmed pu rsuant  to  a  not ice  g iven to  
any  pe rson under  sub -sec t ion (1)  he reof  or  under  t h is  sub -
sec t ion,  that  any o ther  pe rson has  an i n te res t  in  any o f  the 
vot i ng sha res  in  the Company,  the Company may by not ice  in  
wr i t i ng  requ i re  that  o ther  person wi th in  such reasonable  t ime 
as  is  spec i f ied  in  the not ic e : -  

 
(a)  to  in form  the Company whethe r  he ho lds  that  in teres t  as  

Bbenef ic ia l  Oowner  o r  as  t rus tee;  and  
(b)  i f  he  ho lds  i t  as  t rus tee,  to  ind icate  so fa r  as  he can,  the  

person fo r  whom he  ho lds  i t  by  name and  by o the r  
par t i cu la rs  suf f i c ient  to  enab le  t hem to  be ident i f ied  and  
the nature  o f  the i r  in t eres t .  

 
(3)  The Company may by not ic e  in  wr i t ing  requ i re  a  Member  o f  the 

Company to  i n fo rm  i t ,  wi th in  such rea sonable  t ime as  is  
spec i f ied  in  the not ice ,  whe ther  any o f  the vot i ng r i ghts  car r ied 
by any vot i ng sha res  in  the Company he ld  by h im ,  are  the 
sub jec t  o f  any agreement  o r  a r rangement  under  which  another  
person is  ent i t led  to  cont ro l  h is  exerc ise  o f  thos e r i ghts  and,  
i f  so ,  to  g ive  pa r t i cu la rs  o f  the ag reement  or  arrangement  and 
the pa r t ies  to  i t  such agreement  or  arrangement .  

 

32  Transfer  
tT rans fe ro r ’s  
r igh t  

The ins t rument  o f  t rans fer  o f  any Secur i t ies  sha l l  be i n  wr i t ing  
and i n  the fo rm  approved in  the Ru les  and sha l l  be executed by 
or  on behal f  o f  the t rans fe ror  and t rans fe ree,  and the t rans fe ro r  
sha l l  be deemed to  remain  the ho lde r  o f  the secu r i t i es  unt i l  the  
name of  the t rans feree is  ente red  in  the Record o f  Depos i to rs  
in  respec t  thereof .  The t rans fer  o f  any l i s ted Secur i t ies  or  c l ass  
o f  l i s ted Secur i t ies  o f  the Company,  sha l l  be by way  o f  book  
ent ry  by the Bursa Depos i tory  in  acco rdance wi t h  the Rules  
and,  notwi ths tand ing Sec t i ons  105,  106 and 110 o f  the Ac t ,  but  
sub jec t  to  Sec t ion 148(2)  o f  the Ac t  a nd any exempt ion that  
may be made f rom compl iance wi th  Sec t ion 148(1 )  o f  the Ac t ,  
the Company sha l l  be p rec luded f rom reg is te r ing and e f fec t ing  
any t rans fer  o f  such l i s ted Secur i t ies .  
 

The i ns t rument  o f  t rans fe r  o f  any Secur i t ies  sha l l  be i n  wr i t ing  and  
in  the  fo rm  approved  in  t he Rules  and  sha l l  be  exec uted by  o r  on 
behal f  o f  the t rans fe ro r  and  t rans fe ree,  and the t rans fe ror  sha l l  be  
deemed to  remain  the ho lder  o f  the Ssecur i t i es  unt i l  the  name of  
the t rans feree is  entered i n  the Record o f  Depos i tors  in  re spec t  
thereof .  The t rans fe r  o f  any l i s ted Secur i t ies  o r  c lass  o f  l i s ted  
Secur i t ies  o f  the Company ,  sha l l  be by way o f  book  ent ry  by the  
Bursa Depos i tory  i n  accordance wi th  the Rules  and,  
notwi t hs tand ing  Sec t ions  105,  106 and 110 o f  the  Ac t ,  but  sub jec t  
to  Sec t ion  148(2)  o f  the Ac t  and  any exempt ion t hat  may be made 
f rom compl iance wi th  Sec t i on 148(1)  o f  the Ac t ,  the Company sha l l  
be p rec luded f rom reg is ter ing and e f fec t ing any t rans fer  o f  such  
l i s ted Secur i t i es .  

38  Trans fe r  o f  such 
Member’s  
shares  t o  
Min is ter  charged 
wi th  
respons ib i l i t y  
fo r  f inance  

I f  a f ter  t he  exp i ra t i on o f  t h i r t y  (30 )  days  f rom the date  o f  the  
adver t i s ement  the whereabouts  o f  the Member  remains  
unknown,  the Company may t rans fe r  the sha res  he ld  by the  
Member  to  the Min is ter  c harged wi th  t he respons ib i l i t y  f o r  
f inance and fo r  that  purpose may execute  fo r  and on  beha l f  o f  
such Member ,  a  t rans fe r  o f  those shares  to  the Min is ter  
charged wi th  the respons ib i l i t y  fo r  f inance.  
 

I f  a f ter  the exp i ra t ion o f  th i r t y  (30 )  days  f rom the date  o f  the  
adver t i s ement  the whereabouts  o f  the Member  remains  unknown,  
the Company may t rans fer  the shares  he ld  by t he Member  to  the  
Min is ter  cha rged wi th  the respons ib i l i t y  fo r  f i nance  and fo r  that  
purpose may execute  for  and on behal f  o f  such Member ,  a  t rans fe r  
o f  those sha res  to  the Min i s ter  charged wi t h  the respons ib i l i t y  fo r  
f inance.  



 

 

Clause 
No.  

Matters  Exist ing Provis ions  Proposed Am endment  

40  Share o f  
deceased o r  
bankrupt  
Member  

Any pe rson becom ing ent i t l ed  to  a  share in  consequence o f  the 
death  or  bankruptcy  o f  a  Member  may,  upon such ev idenc e 
be ing produc ed as  may f rom t ime to  t ime proper l y  be  requ i red  
by t he Rules  and sub jec t  as  he re inaf te r  p rov ided,  e l ec t  e i the r  
to  be reg is tered h imsel f  as  ho lder  o f  the sha re o r  to  have some 
person nom inated by h im  reg is te red as  the t rans fe ree  thereof ,  
but  the Di rec to rs  and /  o r  Bursa Depos i tory  sha l l  i n  e i t her  case,  
have the same r i ght  to  dec l ine or  sus pend reg is t ra t ion as  they  
would  have had  in  t he cas e o f  a  t rans fer  o f  the sha re by that  
Member  before  h is  death  or  bankrup tcy.  P rov ided a lways  that  
where t he share is  a  Depos i ted Secur i t y ,  sub jec t  to  t he Rules ,  
a  t rans fer  o r  w i thd rawal  o f  the shares  may be ca r r i ed out  by  
the pe rson becom ing so en t i t led .  
 

Any pe rson becom ing ent i t led  to  a  share in  consequence o f  the  
death  o r  bankruptcy  o f  a  Member  may,  upon such ev idence  be ing  
produced as  may f rom t ime to  t ime proper l y  be requ i red by the  
Direc tors and sub jec t  to  the Rules  and sub jec t  as  here inaf te r  
prov ided,  e lec t  e i the r  to  be reg is tered h imsel f  as  ho lde r  o f  the  
share or  to  have some pe rson nom inated by h im  reg is tered as  the  
t rans fe ree the reof ,  but  the Di rec tors  and /  o r  Burs a Depos i to ry  
sha l l  in  e i t her  case,  have  the same r ight  to  de c l ine  or  suspend 
reg is t ra t ion as  t hey would  have had in  the  case o f  a  t rans fer  o f  
the share by that  Member  before  h is  death  o r  bankruptcy .  
pProv ided a lways  that  where the sha re is  a  Depos i ted Secur i t y ,  
sub jec t  to  the Rules ,  a  t rans fer  or  w i thd rawal  o f  the shares  may 
be car r ied out  by the person becom ing so ent i t led .  

42  Person ent i t led  
may rece i ve  
d iv i dends  e tc .  

Sub jec t  to  the prov is ions  o f  any law,  where the reg is tered  
ho lder  o f  any share d ies  or  becomes  bankrupt ,  h is  persona l  
rep resenta t i ve  o r  the ass ignee o r  h is  es ta te ,  as  the case may 
be,  sha l l ,  upon the p roduc t ion o f  such ev idence as  may f rom 
t ime to t ime be requ i red by the Di rec tors  and /  o r  the Bursa 
Depos i tory  in  that  beha l f ,  be ent i t led  to  the same d iv idends  and 
o the r  advantages  and to  the sa me r ights  (whethe r  in  re la t ion to  
meet ings  o f  the Company  or  to  vot ing or  o therwise)  as  the  
reg is tered ho lde r  would  have been ent i t l ed  to  i f  he  had not  d i ed  
or  become bankrupt .  
 

Sub jec t  to  the  p rov is ions  o f  any l aw,  where  the reg is t ered ho lder  
o f  any sha re  d ies  or  becomes  bankrupt ,  h i s  persona l  
rep resenta t i ve  o r  the ass ignee o r  h is  es ta te ,  as  the case may be,  
sha l l ,  upon the p roduc t ion  o f  such ev idence as  may f rom t ime to 
t ime be requ i red by the D i rec tors  and /  o r  the Bursa Depos i to ry  in  
on tha t  beha l f ,  be ent i t l ed  to  the same d iv idends  and o ther  
advantages  and to  the same r ights  (whethe r  in  re la t i on  to  meet ings  
o f  the Company or  t o  vot ing or  o the rwise)  as  the reg is tered ho lde r  
would  have been ent i t l ed  to  i f  he  had not  d ied or  become bankrupt .  

49  For fe i t u re  o f  
shares  sha l l  
invo lve 
ext i nc t ion o f  
in teres t  in  any 
c la ims  aga ins t  
Company  

The for f e i tu re  o f  a  sha re sha l l  invo l ve the ext i nc t ion a t  the t ime 
o f  a l l  in teres t  in  and a l l  c la ims  and demands  aga ins t  the 
Company in  respec t  o f  the share,  and a l l  o the r  r i gh ts  and  
l iab i l i t ies  inc identa l  to  the  share as  between the shareho lde r  
whose  sha re is  fo r f e i ted  and the  Company,  exc ept  on l y  such o f  
those r ights  and l iab i l i t ies  as  are  by th is  Cons t i tu t i on exp ress l y  
saved,  or  as  are  by the Ac t  g iven or  imposed in  the case o f  pas t  
Members .  
 

The fo r fe i tu re  o f  a  sha re s ha l l  i nvo lve the ext i nc t ion a t  the t ime o f  
a l l  in t eres t  in  and a l l  c la ims  and demands  aga ins t  the  Company in  
respec t  o f  the share,  and a l l  o the r  r i gh ts  and l iab i l i t i es  inc identa l  
to  the sha re as  between the shareho lder  Member whose share is  
fo r fe i ted and the Company ,  except  on ly  such o f  those r ights  and  
l iab i l i t ies  as  are  by th is  Cons t i tu t ion exp ress ly  saved,  or  as  are  by  
the Ac t ,  the Cent ral  Deposi tor ies Act  and the Ru les  g i ven o r  
imposed in  the case o f  pas t  Membe rs .  
 

54  Convers ion of  
shares into  
stock and re -
conversion b y  
Resolu t ion  
 

The Company may by  spec ia l  reso lu t i on passed a t  a  genera l  
meet ing conver t  any pa id -up shares  in to  s tock  or  rec onver t  any 
s tock  in to  pa id -up shares  o f  any number .  
 

The Company may by spec ia l  ordinar y  reso lu t i on passed a t  a  
genera l  meet ing conver t  any pa id -up shares  i n to  s tock  and or  
reconver t  any s tock  in to  pa id -up sha res  o f  any number .  
 

57  Def in i t i on  Such Claus es  o f  th is  Cons t i tu t ion as  a re  app l i cab le  t o  pa id -up 
shares  sha l l  app l y  to  s tock  and the words  “share ”  and 
“sha reho lder ”  the re in  sha l l  inc lude “s tock ”  and “s tockho lder ” .  
 

Such Clauses  o f  th is  Cons t i tu t ion as  a re  app l i cab le  to  pa id -up  
shares  sha l l  app ly  to  s tock  and the words  “share”  and “ shareho lde r  
Member ”  there in  sha l l  inc l ude “s tock ”  and “s tockho lder ” .  
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59  Issue o f  new 
Secur i t ies  to  
Members  

Subjec t  to  any d i rec t ion to  the cont ra ry  that  may  be  g iven by  
the Company i n  genera l  meet ing,  a l l  new shares  or  o ther  
conver t i b le  sec ur i t i es  sha l l ,  be fo re  issue,  be o f fered  to  such  
persons  as  a t  the date  o f  the o f fer  are  ent i t led  to  rece ive  
not ices  f rom the Company o f  genera l  meet ings  in  p ropor t i on as  
near l y  as  the c i rcumstances  adm i t ,  to  the amount  o f  the  ex is t ing  
shares  or  Secur i t ies  to  whi ch they are  ent i t led .  The o f fer  sha l l  
be made by not ice  spec i f y ing the number  o f  shares  or  
Secur i t ies  o f fered,  and l im i t ing  a  t ime wi th in  which  the o f fe r ,  i f  
no t  accepted,  w i l l  be  deemed to  be dec l ined,  and a f ter  the  
exp i ra t ion  o f  that  t ime,  or  on the rece ip t  o f  an i n t imat ion f rom 
the pe rson to  whom the o f fer  i s  made that  he dec l ines  to  accept  
the shares  or  Secur i t i es  o f fered,  the Di rec tors  may d i spose o f  
those shares  or  Secur i t ies  in  such manner  as  they th ink  mos t  
benef ic ia l  to  the Company.  The Di rec tors  may l i kewise a lso  
d ispose o f  any  new share or  Secur i t y  wh ich (by reason o f  the  
ra t io  which the new shares  or  Secur i t i es  bea r  to  the s hares  or  
Secur i t ies  he ld  by persons  ent i t led  to  an o f fer  o f  new shares  or  
Secur i t ies )  cannot ,  in  the op in ion o f  the Di rec tors ,  be 
convenient l y  o f fe red under  th is  Clause.  
 

Sub jec t  to  any d i rec t ion to  the cont rary  that  may be g iven by the 
Company in  genera l  meet ing,  a l l  new shares  o r  o t he r  conver t ib l e  
Ssecur i t ies  sha l l ,  be fore  issue,  be o f fere d to  such pe rsons  as  a t  
the date  o f  the o f fe r  are  ent i t led  to  rec e ive not ic es  f rom the 
Company o f  genera l  mee t ings  in  propor t ion as  near l y  as  the 
c i rcumstances  adm i t ,  to  the amount  o f  the exis t i ng shares  o r  
Secur i t ies  to  which they a re  ent i t led .  The o f fer  sha l l  be made by 
not ice  spec i f y i ng the number  o f  shares  or  Secur i t ies  o f fered,  and  
l im i t ing  a  t ime wi th in  whi ch the o f fer ,  i f  no t  accep ted,  wi l l  be  
deemed to  be dec l i ned,  and a f ter  the exp i ra t ion o f  tha t  t ime,  or  on 
the rece ip t  o f  an  in t imat ion f rom the pe rson to  whom the o f fe r  i s  
made that  he dec l ines  to  accept  the shares  or  Secur i t ies  o f fe red,  
the Di rec to rs  may d ispose  o f  those sha res  o r  Secur i t ies  in  such  
manner  as  they th ink  mos t  benef ic i a l  to  the Company.  The  
Di rec tors  may l i kewise a ls o d ispos e o f  any new s hare or  Secur i t y  
wh ich (by reason o f  the ra t io  which the new shares  o r  Secur i t ies  
bea r  to  the sha res  o r  Secur i t i es  he ld  by persons  en t i t led  to  an  
o f fer  o f  new s hares  or  Secur i t ies )  cannot ,  in  the op in ion o f  the  
Di rec tors ,  be convenient l y  o f fered under  th is  Clause.  

59 A W aiver  f rom 
convening a 
general  
meet ing to  
fur ther  
issuance of  
new secur i t i es 
to  Members  

Ni l  Notwi ths tanding above (but  sub ject  to  the Act ) ,  the Compan y 
may ( i f  requi red)  appl y to  the Exchange for  a  waiver  f rom  
convening  a general  meet ing to  ob tain  shareholders’  approval  
for  fu r ther  issue or  issues of  shares (o ther  than bonus or  
r ights issues)  where:  
 
(a)  the aggregate issues of  shares (other  than bonus and 

r ights issues and other  issues of  shares which have been  
speci f ical l y approved b y the shareholders  in  an 
ext raordinar y general  meet ing )  o r  conver t ib le  secur i t ies  
issued  dur ing the  preceding twelve (12 )  months is  in  
accordance to  the Act  and the L is t ing Requirements;  and  
 

(b)  there is  in  force at  the t ime of  the appl ica t ion for  such 
waiver ,  a  resolu t ion of  the Compan y in  general  meet ing  
author is ing the Di rec tors to  make such fu r ther  i ssue or  
issues as sta ted above.  

 

61  Power  to  a l te r  
cap i ta l  
 

The Company may by o rd inary  res o lu t ion: -  
 
(a)  inc rease the sha re c ap i ta l  by  such sum to  be  d i v ided in to  

shares  o f  such amount  as  t he reso lu t ion  sha l l  p resc r i be;  or  

The Company may by o rd inary  res o lu t ion: -  
 
(a)  inc rease the share cap i ta l  by such sum to  be d iv i ded in t o  

shares  o f  such amount  as  the reso lu t i on sha l l  p resc r i be;  or  
 
 
 



 

 

Clause 
No.  

Matters  Exist ing  Provis ions  Proposed Am endment  

61  
(Con’ t )  

Power  to  a l te r  
cap i ta l   
(Con’ t )  
 

(b )  conso l idate  and d i v ide a l l  o r  any o f  i t s  share cap i ta l ,  the  
propor t ion between the amount  pa id  and the amount ,  i f  any,  
unpa id  on each subd i v ided share sha l l  be the same as  i t  
was  in  t he case o f  the shares  f rom which the subd i v ided  
share is  der i ved;  o r  

(c )  conver t  a l l  o r  any o f  i t s  pa id -up sha res  in to  s tock  and  may 
reconver t  that  s tock  in to  pa id -up shares ;  or  

(d)  subd i v ide i t s  sha re cap i ta l  o r  any par t  thereof ,  whatever  i s  
in  the subd i v is io n,  the propor t ion between t he amount  pa id  
and the amount ,  i f  any,  unpa id  on each subd iv i ded share  
sha l l  be the same as  i t  was  in  the case o f  the shares  f rom 
which the subd iv i ded sha re  is  der i ved;  or  

(e)  cance l  sha res  whic h a t  the date  o f  the pass ing o f  the  
reso lu t ion  wh ich have been fo r fe i ted and d im in ish  the 
amount  o f  i t s  share cap i ta l  by the amount  o f  the sha res  so 
cance l led.  

 

(a)  conso l idate  and d iv i de a l l  o r  any o f  i t s  share cap i ta l ,  the  
propor t ion between the amount  pa id  and the amount ,  i f  any,  
unpa id  on  each subd i v ided  share sha l l  be t he same as  i t  was  
in  the case o f  the  sha res  f rom which  the s ubd iv i ded share  is  
der ived;  o r  

(b)  conver t  a l l  o r  any  o f  i t s  pa id -up s hares  in t o  s tock  and may  
reconver t  that  s tock  in to  pa id -up sha res  and/or  reclassi f y an y 
c lass of  shares  into  another  c lass o f  shares ;  o r  

(c)  subdi v ide i t s  share cap i ta l  o r  any pa r t  thereof ,  whateve r  i s  in  
the subd i v is ion,  the p ropor t ion between the amount  pa id  and  
the amount ,  i f  any,  unpa id  on each subd i v ided share sha l l  be 
the same as  i t  was  in  the case o f  the  shares  f rom which the 
subd i v ided sha re is  der i ved;  or  

(d)  cance l  sha res  which a t  the date  o f  the pass ing  o f  the  
reso lu t ion which have been for fe i ted and d im in ish the amount  
o f  i t s  share cap i ta l  by the amount  o f  the sha res  so cance l led.  

 

62  Share Buy Back  Sub jec t  to  and in  accordance wi th  the prov is ions  o f  the Ac t  and  
the requ i rements  o f  the Exchange and such o ther  re levant  law,  
regu la t i on or  gu ide l i ne,  the  Company is  a l l owed and s ha l l  have 
power ,  to  the fu l l es t  extent  pe rm i t ted,  to  purchase  i t s  own 
shares .  Any shares  in  the Company so pu rchased  by the 
Company sha l l  be dea l t  w i th  as  prov ided by the  Ac t ,  the 
requ i rements  o f  the Exchange and any o the r  re levant  autho r i t y .  

Sub jec t  to  and in  acco rdance wi th  the p rov is ions  o f  the Ac t ,  and 
the requ i rements  o f  the  Exchange the L is t ing Requirements  and  
other  requi rements o f  the Exchange and/or  an y  such o ther  
re l evant  laws ,  regu la t i on s,  o r  gu ide l ines  and/or  au thor i t ies ,  the  
Company is  a l l owed and s ha l l  have power ,  to  t he fu l les t  extent  
perm i t ted,  to  purchase i t s  own sha res  ma y from t ime to  t ime by 
resolu t ion of  a  general  meet ing,  purchase in  good fa i th  and in  
the best  interests of  the Compan y,  the Compan y’s  own shares 
through the Exchange on which the shares are quoted  
provided alwa ys tha t  the  Compan y i s  so lvent  at  the da te of  
purchase of  the Company’s shares and wi l l  not  become 
insolvent  b y incurr ing the debt  ar is ing from the obl igat ion to  
pa y for  the shares so purchased.  Any sha res  in  the Company so  
purchased by the Company  sha l l  be dea l t  wi th  as  prov ided by the  
Ac t ,  the requ i rements  o f  the Exchange and any o ther  re l evant  
author i t y .  
 

64  Annual  Genera l  
Meet ings  

An annual  genera l  meet ing o f  t he Company s ha l l  be he ld  in  
accordance wi t h  the p rov is i ons  o f  the Ac t .  A l l  genera l  meet ings 
o the r  than t he annua l  genera l  meet ing sha l l  be ca l l ed  
ext rao rd ina ry  genera l  meet ings .  A l l  genera l  meet ings  sha l l  be 
he ld  a t  such t ime,  date  and p lace  as  the Di rec tors  sha l l  
dete rm ine.  Eve ry not ice  o f  an annua l  genera l  meet ing sha l l  
spec i f y  the meet ing as  such and every meet ing convened fo r  
pass ing a  spec ia l  reso lu t i on sha l l  s ta te  the i n tent ion t o  propose  
such reso lu t ion as  a  spec ia l  reso lu t ion.  
 
 

An annual  genera l  meet ing o f  the Company sha l l  be he ld  in  
accordance wi th  the p rov i s ions  o f  the Ac t .  A l l  genera l  meet ings  
o the r  than the annual  genera l  meet ing sha l l  be ca l led  
ext rao rd ina ry  genera l  meet ings .  A l l  genera l  meet ings  sha l l  be he ld  
a t  such t ime,  date  and  p lace as  the Di rec tors  s ha l l  determ ine.  
Every not ice  o f  an annual  genera l  meet ing sha l l  spec i f y  the 
meet ing as  such and eve ry meet ing convened fo r  pass ing a  spec ia l  
reso lu t ion  sha l l  s ta te  t he i n tent i on t o  p ropose suc h reso lu t ion as  
a  spec ia l  reso lu t ion.  
 
 
 



 

 

Clause 
No.  

Matters  Exist ing Provis ions  Proposed Am endment  

64  
(Con’ t )  
 

Annual  Genera l  
Meet ings  
(Con’ t )  
 

Such meet ing o f  i t s  Members  may be he ld  wi t h in  Ma lays ia  a t  
more than one venue us ing any techno logy or  method that  
a l lows  a l l  Members  a  reasonable  oppor tun i t y  to  par t i c i pate  and  
to  exe rc ise  the Members ’  r igh ts  to  speak  and vote  a t  the 
meet ing,  and us ing any ava i lab le  t ech no logy to  p rov ide not ice ,  
conduc t  and reco rd o r  fac i l i t a te  vot ing a t  that  meet ing or  any 
ad journment  o f  that  meet ing o f  Members  sub jec t  to  ru les ,  
regu la t i ons  and l aws  p reva i l ing .  The main  venue o f  the  meet ing 
sha l l  be in  Malays ia  and t he Chai rman sha l l  be p res ent  a t  t he 
main  venue o f  the meet ing.  
 

Such meet ing of  Members  may be held  w i th in  Malaysia  at  more  
than one venue using an y technolog y or  method that  a l lows al l  
Members a  reasonable opportuni t y to  part ic ipa te and to  
exercise the Members’  r ights to  spea k and vo te at  the meet ing,  
and using an y avai lable  technolog y to  provide no t i ce,  conduct  
and record or  faci l i ta te  vot ing at  tha t  meet ing or  an y 
adjournment  of  tha t  meet ing o f  Members sub ject  to  ru les,  
regula t ions and laws prevai l ing.  The main venue of  the 
meet ing shal l  be in  Malaysia  and the Chai rman shal l  be present  
at  the main  venue.  
 

64 A Meet ing i f  
Members of  
two or  more 
venues  

Ni l  The meet ing of  Members  ma y be held  a t  more than one (1 )  
venue using an y technology or  method tha t  a l lows al l  Members 
of  the  Compan y to  part ic ipate and to  exercise  the Members’  
r ights to  par t ic ipa te and  vote a t  the meet ing,  and using an y 
avai lable  technolog y to  p rovide not ice,  conduct  and record or  
faci l i tate  vo t ing at  that  meet ing or  an y ad journment  of  that  
meet ing o f  Members sub ject  to  ru les,  regulat ions and laws  
prevai l ing.  The main venue of  the meet ing o f  Members shal l  be  
in  Malays ia  and the  Cha i rman shal l  be p resent  at  the  Main 
Venue or  broadcast  venue ( the onl y venue invo lved in  the 
conduct  of  a  v i r tual  general  meet ing of  Members )  of  the 
meet ing in  which is  appl icable .  
 

64B General  
meet ings b y 
means of  
remote 
communicat ion  

Ni l  (a)  I f  author ised b y the  Board in  i ts  sole  d iscret ion,  and  
subjec t  to  such guidel ines and procedures as the Board 
may adopt ,  the Members not  ph ys ical l y present  a t  a  general  
meet ing where the Chai rman of  the general  meet ing is  
ph ysical l y p resent ,  may,  b y means of  remote  
communicat ion: -  

 
( i )  part i c ipate in  such general  meet ing;  and  

 
( i i )  be deemed present  in  person at  such general  meet ing,  

be counted in  the  quorum and be en t i t l ed to  vo te at  
such general  meet ing.  

 
(b)  That  the general  meet ing shal l  be  dul y const i tuted and i ts  

proceedings shal l  be val id  i f  the Chai rman  of  the  general  
meet ing is  sa t isf i ed that  adequate faci l i t ies are avai lable  
throughout  the  general  meet ing to  ensure that  Members 
part i c ipat ing  in  the general  meet ing through  remote  
communicat ion are able: -  

 
 
 



 

 

Clause 
No.  

Matters  Exist ing Provis ions  Proposed Am endment  

64B 
(Con’ t )  

General  
meet ings b y 
means of  
remote 
communicat ion  
(Con’ t )  
 

N i l  ( i )  to  par t ic ipate in  the mat ters fo r  which such  general  
meet ing has been convened;  

 
( i i )  to  speak (whether  by use  of  microphones,  

loudspeakers,  audio -visual  communicat ion equipment ,  
t ype text  or  an y form of  e lect ronic  means which a l lows 
the Members to  ra ise any quest ions and/or  express 
thei r  v i ews on the matters) ;  and  

 
( i i i )  to  vote on mat ters submit ted to  the Members.  

 

64C Interrupt ion or  
adjournment  
where faci l i t ies 
inadequate  

Ni l  I f ,  before or  dur ing a  general  meet ing,  i t  appears to  the  
Chai rman o f  the general  meet ing that: -  
 
(a)  the faci l i t i es a t  the Main Venue or  venue o ther  than Main 

Venue for  the conduct  of  general  meet ing;  or  
 
(b)  the means used for  the remote communicat ion;  
 
have become inadequate for  the purposes referred to  in  Clause  
64,  an y technical  d i f f i cul t y occurs,  such tha t  the Members do 
not  have a  reasonable opportuni t y to  part ic ipate,  then  the  
Chai rman o f  the general  meet ing shal l :  
 
(a)  w i thout  the consent  o f  the  Members at  the general  meet ing,  

interrupt  o r  ad journ the general  meet ing  unt i l  the d i f f icul t y 
is  remedied;  or  
 

(b)  where a  quorum remains  present  (e i ther  a t  the p lace a t  
which the chai rman is  present  or  b y techno logy as  
contempla ted  b y Clause 64)  and able  to  par t ic ipa te,  subjec t  
to  the Const i tu t ion,  cont inue the meet ing.    

 
Al l  businesses as conducted a t  tha t  general  meet ing up to  the 
adjournment  shal l  be val id .  The provis ions of  Clause 73 shal l  
appl y to  that  ad journment .  No in terrupt ion or  te rminat ion o f  
an y remote communicat ion or  the inabi l i t y of  a  Member  to  
part i c ipate in  a  general  meet ing b y wa y of  remote 
communicat ion shal l  inval ida te an y general  meet ing  held  
using such remote com municat ions or  an y such resolu t ion 
decided upon at  such general  meet ing.   
 
 
 
 
 



 

 

Clause 
No.  
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64D  Secur i t y 
Ar rangements  

N i l  The Board ma y request  the Members,  proxies  or  
representa t ives want ing to  at tend a general  meet ing to  compl y 
w i th  secur i t y p rocedures  which the Board deem appropr ia te .  
The Board ma y,  at  thei r  d iscre t ion,  refuse en tr y to ,  or  remove  
from,  a  general  meet ing,  a  Member ,  prox y or  representat ive  
who does not  compl y w i th  the secur i t y procedures .   
 
Secur i t y procedures may include Member,  prox y or  
representa t ive not  being a l lowed into  a  general  meet ing wi th  
recording or  broadcast ing devices w i thout  consent ,  or  who 
refuses to  compl y w i th  a  request  to  turn of f  a  mobi le  
te lephone,  or  o ther  communicat ion,  recording  or  s imi lar  
device,  or  who possesses  an ar t ic le  which the Chai rman of  the  
general  meet ing considers as to  be dangerous,  of fensive,  or  
l iable  to  cause d isrupt ion .  
 

64E  Direc tors’  
ent i t l ement  
 

N i l  A Director  shal l ,  notwi thstanding tha t  he is  no t  a  Member ,  be 
ent i t l ed to  a t tend and speak at  an y general  meet ing  and at  an y 
separa te meet ing of  the holders o f  an y c lass of  shares in  the  
Compan y.  
 

64F  Invi ted 
at tendee  
 

N i l  A person requested b y the Di rectors or  the chai rm an to  a t tend  
a general  meet ing,  is  en t i t led to  be present  (and i f  invi ted b y 
the Chai rman,  to  speak)  a t  the meet ing,  i r respect i ve of  whether  
the person is  a  Member .  
 

66  Not ice  o f  
meet ings  

(1)  The not ices  convening meet ings  sha l l  spec i f y  the p lace,  
day  and hour  o f  the mee t ing,  and sha l l  be g iven t o  a l l  
Members  a t  leas t  four teen (14 )  days  befo re  the meet ing o r  
a t  leas t  twent y  one (21)  days  befo re  the meet ing where any  
spec ia l  res o lu t i on is  to  be p roposed o r  wh ere i t  i s  an annual  
genera l  meet ing.  Any not ic e  o f  a  meet ing ca l led to  cons ide r  
spec ia l  bus iness  sha l l  be  accompanied by a  s ta tement  
regard ing the e f fec t  o f  any  proposed reso lu t ion  in  respec t  
of  such spec ia l  bus iness .  A t  leas t  four teen (14 )  days ’  not ice  
or  twenty  one (21 )  days ’  not ice  in  the case where any  
spec ia l  reso lu t ion is  proposed or  where i t  i s  the annual  
genera l  meet ing,  o f  eve ry  such meet ing mus t  be g i ven by  
adver t i s ement  in  a t  leas t  one (1)  nat i ona l l y  c i rcu la ted  
Bahasa Malays ia  or  Eng l is h  da i l y  ne wspaper  and i n  wr i t ing  
to  each s tock  exchange upon which the Company is  l i s ted.  

 

(1)  The not ices  convening a  meet ings  of  Members sha l l  spec i f y  
the p lac e,  day  da te  and hour  t ime of  the meet ing,  and the 
general  nature o f  business of  the meet ing.  Not ice  sha l l  be  
g iven t o  a l l  Members  a t  l eas t  fou r teen (14)  days  before  the 
meet ing or  a t  leas t  twent y  one (21 )  days  befo re  the meet ing 
where any spec ia l  reso lu t i on is  to  be proposed o r  where i t  i s  
an annual  genera l  meet ing .  Any not ice  o f  a  meet ing ca l led t o  
cons ide r  spec ia l  bus ines s  sha l l  be accompanied  by a  
s ta tement  rega rd ing the e f fec t  o f  any proposed reso lu t ion in  
respec t  o f  such spec ia l  bus iness .  A t  leas t  fou r teen (14)  days ’  
not ice  or  twent y  one (21 )  days ’  not ice  in  the case where any 
spec ia l  reso lu t ion is  p ropos ed o r  where  i t  i s  the annual  genera l  
meet ing,  o f  eve ry  such meet ing mus t  be g iven by  
adver t i s ement  in  a t  leas t  one (1 )  nat iona l l y  c i rcu la ted  Bahasa 
Malays ia  o r  Eng l ish  da i l y  newspaper  and i n  wr i t i ng  to  eac h 
s tock  exchange upon whic h the Company is  l i s ted.  
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66  
(Con’ t )  

Not ice  o f  
Meet ings  
(Con’ t )  

(2 )  Sub jec t  to  the Ac t ,  L is t ing  Requi rements ,  laws ,  ru l es  or  
regu la t i ons ,  not ice  o f  a  meet ing o f  Members  sha l l  be i n  
wr i t i ng  or  Document  which  is  requ i red o r  perm i t ted t o  be  
g iven,  sent  o r  se rved under  t he Ac t  o r  under  th is  
Cons t i tu t i on sha l l  be g i ven  to  the Members  e i ther : -  

 
(a )  in  ha rd  copy,  
(b )  in  E lec t ron ic  Form,  or  
( c )  par t l y  in  ha rd  copy and par t l y  in  E lec t ron ic  Fo rm.  

 
(3)  A  not ice  or  Document : -  
 

(a)  g iven in  hard  copy sha l l  be sent  to  any Member /  
secur i t ies  ho lde r  e i ther  persona l l y  or  by pos t  to  the 
address  supp l ied by the Member /secur i t i es  ho lde r  to  
the Company fo r  such purpose;  or  

(b)  g iven in  E lec t ron ic  Fo rm sha l l  be t ransm i t ted to  the  
E lec t ron ic  Address  prov ided by the Membe r /secur i t ies  
ho lder  to  the Company  for  such purpose o r  by  
pub l i sh ing on a  webs i te .  

 
(4)  A  not ice  o f  a  meet ing  o f  Members  or  Doc ument  sha l l  not  be  

va l i d l y  g i ven by the Company by means  o f  a  webs i te  un less  
a  not i f i ca t i on to  t hat  e f fec t  i s  g iven i n  accordance  wi t h  
Sec t ion 320 o f  the Ac t .  
 

(5)  The Company sha l l  not i f y  a  Member /secu r i t i es  ho lder  o f  the  
pub l ica t ion  o f  t he not ice  o r  Document  on the webs i t e  and  
such not i f i ca t ions  sha l l  be  in  wr i t ing  and sha l l  be g iven in  
hard  copy o r  e lec t ron ic  fo rm  s ta t ing: -  

 
(a)  that  i t  concerns  a  meet ing o f  Members ;  
(b)  the p lace,  date  and t ime o f  the meet ing;   
(c )  the genera l  natu re  o f  the bus iness  o f  the meet ing;  and  
(d)  whethe r  the meet ing is  an annual  genera l  meet ing.  

 
I f  the  Company sends  the not ice  o r  Document  o r  not i f i ca t ions  
through e lec t ron ic  mai l ,  there  mus t  be proof  o f  e lec t ron ic  mai l  
de l i ve ry .  In  the event  o f  de l i ve ry  fa i l u re ,  the Company sha l l  
send fo r  a  hard  copy o f  the  not ice  o r  Document  to  h im.   
 
Not ice  o f  meet ing  o f  Members  may i nc lude text  o f  any  proposed 
reso lu t ions  and o the r  in fo r mat ion as  the Di rec to rs  deem f i t .  
 
 

(2 )  Sub jec t  to  the Ac t ,  L is t i ng  Requ i rements ,  laws ,  ru l es  or  
regu la t i ons ,  not ic e  o f  a  meet ing o f  Members  sha l l  be i n  wr i t ing  
or  Document  which is  requ i red or  pe rm i t ted to  be g i ven,  sent  
or  served under  the Ac t  o r  under  th is  Cons t i tu t ion sha l l  be  
g iven to  the Members  or  Secur i t ies holders ei the r : -  

 
(a)  in  ha rd  copy,  
(b)  in  E lec t ron ic  Form,  or  
(c )  par t l y  in  ha rd  copy and par t l y  in  E lec t ron ic  Fo rm.  

 
(3)  A  not ice  or  Document : -  
 

(a)  g iven in  hard  copy sha l l  be sent  to  any Member /  
Ssecur i t ies  ho lde r  e i the r  persona l ly  or  by pos t  to  the 
address  supp l ied by  the  Member / Ssecur i t ies  ho lder  to  the  
Company or  the Cent ral  Deposi to r y f o r  s uch purpose ;  or  

(b)  g iven in  E lec t ron ic  Fo rm sha l l  be t ransm i t ted to  the 
E lec t ron ic  Address  prov ided by t he Member /Ssecur i t ies  
ho lder  to  t he Company f or  such pu rpose or  by  pub l i sh ing  
on a  the Compan y’s webs i te .  

 
(4)  A  not ice  o f  a  meet ing o f  Members  or  Document  sha l l  not  be 

va l i d l y  g iven by the Company by means  o f  a  webs i te  un less  a  
not i f i ca t ion to  that  e f fec t  i s  g iven i n  accordance  wi th  Sec t ion  
320 o f  the Ac t .  

 
(5)  The Company sha l l  not i f y  a  Member / Ssecur i t ies  ho lder  o f  the 

pub l ica t ion o f  the not ice  o r  Document  on the webs i te  and such  
not i f i ca t ions  sha l l  be in  wr i t ing  and sha l l  be g i ven in  hard  copy  
or  Eelec t ron ic  F fo rm  s ta t ing: -  

 
(a)  that  i t  concerns  a  meet ing o f  Members  or  Secur i t ies  

holder ;  
(b )  the p lace,  date  and t ime o f  the meet ing;   
(c )  the genera l  natu re  o f  the bus iness  o f  the meet ing;  and  
(d)  whethe r  the meet ing is  an annual  genera l  meet ing.  

 
I f  the  Company s ends  the not ice  o r  Document  or  not i f i ca t ions  
through  e lec t ron ic  mai l ,  there  mus t  be proof  o f  e lec t ron ic  mai l  
de l i ve ry .  In  t he event  o f  de l i very  fa i l u re ,  the Company sha l l  send 
for  a  hard  copy o f  the not ic e  or  Document  to  h im .   
 
Not ice  o f  meet ing  o f  Members  may inc lude text  o f  any proposed  
reso lu t ions  and o the r  in fo rmat ion as  the Di rec to rs  deem f i t .  
 
 



 

 

Clause 
No.  

Matters  Exist ing Provis ions  Proposed Am endment  

66  
(Con’ t )  

Not ice  o f  
Meet ings  
(Con’ t )  

(6 )   The not ice  o r  Document  sha l l  be made ava i l ab le  on  the 
webs i te  t hroughout  the pe r iod beg inn ing f rom the date  o f  
the not i f i ca t ion re fe r red to  in  Clause 66(5)  unt i l  the  
conc lus ion o f  the meet ing.  

 
(7)  The contac t  deta i l s  o f  the Member /  secur i t ies  ho lder  as  

prov ided t o  the Depos i to ry  sha l l  be dee med as  the  las t  
known address  prov ided by  the Member  to  t he Company fo r  
purposes  o f  communicat ion wi th  the Member .   

 
(8)  W here any Member /secu r i t ies  ho lde r  reques ts  for  a  ha rd  

copy o f  the Document ,  the  Company sha l l  fo rward a  hard  
copy o f  these Documents  to  the Member /  secur i t i es  ho lde r  
as  soon as  reasonab ly  prac t icab le  a f te r  the rece ip t  o f  the 
reques t ,  f ree o f  cha rge.   

 
(9)  W here i t  re la tes  to  Documents  requ i red to  be comple ted by  

Members /  secur i t ies  ho lde rs  for  a  r igh ts  i ssue o r  o f f er  fo r  
sa le ,  the  Company  mus t  send these Documents  th rough  
e lec t ron ic  mai l ,  in  hard  copy o r  in  any o the r  manner  as  the 
Exc hange may p resc r i be f r om t ime to  t ime.  

 

(6)   The not ice  or  Document  sha l l  be made ava i lab le  on the  
webs i te  th roughout  the pe r iod beg inn ing f rom the date  o f  the 
not i f i ca t ion re f er red to  in  C lause 66 (5 )  unt i l  the  conc lus ion o f  
the meet ing.  

 
(7)  The contac t  deta i l s  o f  the Member /  Ssecur i t i es  ho lde r  as  

prov ided to  t he Depos i t ory  sha l l  be deemed as  the l as t  known  
address  prov ided by the Member  to  the Company fo r  pu rposes  
o f  communicat ion wi t h  the Member  /  Secur i t i es holder .   

 
(8 )  W here any Member /  Ssec ur i t i es  ho lde r  reques ts  for  a  ha rd  

copy o f  the Document ,  the Company sha l l  fo rward a  ha rd cop y  
o f  these  Doc uments  to  the Member /  Ssecur i t ies  ho lde r  as  
soon as  reasonabl y  p rac t icab le  a f ter  t he rece ip t  o f  the  
reques t ,  f ree o f  cha rge.   

 
(9)  W here i t  re la tes  to  Documents  requ i red to  be comple ted by  

Members /  Ssecur i t ies  ho lders  fo r  a  r i gh ts  i ssue  o r  o f fer  fo r  
sa le ,  the Company mus t  send these Documents  through  
e lec t ron ic  mai l ,  in  hard  copy or  in  any o ther  manner  as  the  
Exc hange may p resc r i be f rom t ime to  t ime.  

 

70  Bus iness  a t  
meet ings  

No bus iness  sha l l  be t ransac ted a t  any ext raord inary  genera l  
meet ing except  bus iness  o f  wh ic h not ice  has  been g iven in  the  
not ice  convening the meet ing and no bus iness  sha l l  be  
t ransac ted a t  an annual  genera l  meet ing o the r  than bus iness  o f  
wh ich not ice  has  been  g i ven a foresa id ,  w i th  the exc ept ion o f  
the l ay i ng o f  the aud i t ed f i nanc ia l  s ta tement  and t he repor t  o f  
the  Di rec to rs  and aud i to rs ,  the f i x i ng o f  the D i rec to rs ’  fees  and  
benef i t s  payab le ,  the e lec t i on o f  D i rec to rs  in  the p l ace  o f  those 
re t i r ing  by ro ta t ion or  o t herwise,  and the appoin tment  and f i x ing  
o f  the remunerat ion o f  the aud i t ors .  
 

Subject  a lwa ys  to  the provis ion of  the Act ,  n No bus iness  sha l l  
be t rans ac ted a t  a meet ing  of  Members any ext rao rd inary  genera l  
meet ing  except  bus iness  o f  wh ich not ice  has  been g iven in  the  
not ice  convening  the  meet ing and  no bus iness  sha l l  be t ransac ted  
a t  an  .  An  annual  genera l  meet ing shal l  be held  to  t ransact  the 
business in  accordance wi th  the Act ,  which include  o ther  t han 
bus iness  o f  wh ich not ic e  has  been g i ven a fo resa id ,  wi th  the  
except ion o f  the lay ing o f  the aud i ted f inanc ia l  s ta tement  and the  
repor t  o f  the D i rec to rs  and aud i to rs ,  the f i x i ng o f  the Di rec to rs ’  
fees  and benef i t s  payab le ,  the e lec t ion o f  D i rec to rs  in  the p lace  
o f  those re t i r ing  by ro t a t ion  or  o the rwise ,  and the appo in tment  and  
f i x ing o f  the remunerat i on o f  the aud i to rs .  
 

71  Not ice  that  
proxy  is  
a l lowed  
Requirement  in  
not ice cal l ing 
meet ing  
 
 
 
 
 

In  every not ice  ca l l i ng  a  meet ing o f  the Company t here  sha l l  
appear  wi th  reas onable  p rom inence,  a  s ta tement  t hat  a  Member  
ent i t led  to  a t tend and vote  i s  ent i t led  to  appo in t  not  more than  
two (2)  p rox ies  to  a t tend and vote  in  h is  s tead.  

In  eve ry not ice  ca l l ing  a  meet ing o f  the Company ,  there  sha l l  
appear  wi t h  reasonab le  prom inen ce,  a  s ta t ement  tha t  a  Member  
ent i t led  to  a t tend and vote  i s  ent i t led  to  appo in t  not  more than two 
(2)  prox ies  to  a t tend and vote  in  h is  s tead.  



 

 

Clause 
No.  

Matters  Exist ing Provis ions  Proposed Am endment  

72  Omiss ion to  
g ive  not ice  

The acc identa l  om iss ion to  g iven not ice  o f  meet ing to ,  or  the  
non -rece ip t  o f  not ice  o f  a  meet ing,  by any person ent i t led  to  
rece i ve  such not ice  sha l l  not  inva l idate  any  reso lu t i on passed 
or  the proceedings  a t  any such meet ing.  
 

The acc identa l  om iss ion to  g ive n not ice  o f  an y meet i ng to ,  o r  the 
non -rece ip t  o f  not ice  o f  a  meet ing,  by any pe rson ent i t led  to  
rece i ve such not ice  sha l l  not  inva l idate  any reso lu t ion passed o r  
the proceedings  a t  any suc h meet ing.  
 

73  Quorum  No bus iness  sha l l  be t ransac ted a t  any genera l  meet ing un less  
a  quorum of  Members  is  p resent  a t  the t ime when the  meet ing 
proceeds  to  bus iness .  Save as  o therwise prov ided,  two (2 )  
Members  present  in  person sha l l  be a  quorum.  For  the purposes  
o f  cons t i tu t ing a  quorum: -  
 
( i )  one or  more rep resenta t i ves  appoin ted by a  co rpo rat ion  

sha l l  be counted as  one Member ;  or  
( i i )  one o r  more prox ies  appoin ted by a  pe rson sha l l  be counted  

as  one Member .  
 

(a)  No bus iness  sha l l  be t rans ac ted a t  any genera l  meet ing un less  
a  quorum of  Members  is  p resent  a t  the t ime when the meet ing 
proceeds  to  bus iness .  Save as  o therwise p rov ided,  two (2 )  
Members  present  i n  person or  represented  b y proxy,  or ,  in  
the case o f  corporat ions,  b y a  representa t ive dul y 
appointed in  tha t  behal f  sha l l  be  a  quorum.  For  the purposes  
o f  cons t i tu t ing  a  quorum: -  

 
( i )  one o r  more rep resenta t i ves  appoin ted by a  corpora t ion 

sha l l  be counted as  one Member ;  or  
( i i )  one o r  more prox ies  appoin ted by a  pe rson sha l l  be 

counted as  one Member .  
 
(b)  Where a  general  meet ing  is  conducted using technolog y 

approved b y the Di rec tors under  th is  Const i t u t ion,  and 
where permi t ted b y law,  the two (2)  Members re fer red to  in  
Clause 73 (a )  need not  be  phys ical l y p resent  at  the same 
place (or  at  an y p lace)  or  as the  case ma y be  outside  
Malaysia .   

 
Part ic ipat ion b y a  Member  b y using an y technolog y or  
method tha t  a l lows Member to  part ic ipate and exercise h is  
r ights to  par t ic ipa te and vote at  the meet ing shal l  be 
deemed as present  a t  the meet ing and  shal l  be counted 
towards the quorum notwi thstanding the fact  tha t  he is  not  
ph ysical l y p resent  at  the Main Venue wher e the meet ing is  
to  be  held  o r  as the  case may be,  the  Member being out  o f  
Malaysia .   

 

74  Ad jou rnment  I f  wi th in  ha l f  an hour  f rom the t ime appo in ted fo r  the meet ing a  
quo rum is  not  present ,  t he meet ing,  i f  convened upon the 
requ is i t ion  o f  Members  sha l l  be  d isso l ved.  In  any o the r  case i t  
sha l l  s tand ad jou rned to  the same day in  t he next  week  (o r  i f  
tha t  day  be a  pub l i c  ho l i day then to  the next  bus iness  day  
fo l lowing that  pub l i c  ho l i day)  a t  the same t ime and p lace or  to  
such o the r  day and a t  such o ther  t ime and p lac e as  the  
Di rec tors  may determ ine,  but  i f  a  quorum is  not  present  wi t h in  
ha l f  an hour  a t  any ad j ourned meet ing,  the meet ing sha l l  be 
disso lved.  For  t he pu rpose o f  th is  Clause,  “bus iness  day”  
means  a  day (not  be ing a  Saturday,  Sunday or  pub l i c  ho l iday)  
on which l i cens ed f inanc ia l  ins t i tu t ions  a re  open for  genera l   

I f  wi th i n  ha l f  an hour  f rom the t ime appoin ted for  the meet ing a  
quo rum is  not  present ,  the meet ing,  i f  convened upon the  
requ is i t ion  o f  Members  sha l l  be d isso lved.  In  any o ther  case i t  
sha l l  s tand ad jou rned to  t he same day i n  the next  week  (o r  i f  tha t  
day  be a  pub l i c  ho l i day then to  the  next  Bbus iness  Dday fo l lowing  
that  pub l i c  ho l i day)  a t  the same t ime and p lace o r  to  such o ther  
day and a t  such o ther  t ime and p lace as  the Di rec tors  may 
dete rm ine,  but  i f  a  quorum is  not  present  at  such  adjourned 
meet ing wi th in  ha l f  an hour  of  the t ime appointed for  the  
meet ing,  the Member present  or  b y prox y or  b y a t torne y or  b y 
i ts  dul y au thor ised representat i ve shal l  form a quorum at  any  
ad journed meet ing,  the meet ing sha l l  be d isso l ved.  For  the  



 

 

Clause 
No.  

Matters  Exist ing Provis ions  Proposed Am endment  

74  
(Con’ t )  
 

Adjou rnment  
(Con’ t )  

bank ing bus iness  in  Se langor  Daru l  Ehsan.  purpose o f  th is  Clause,  “bus iness  day”  means  a  day (not  be ing a  
Saturday,  Sunday o r  pub l i c  ho l iday )  on which  l i cens ed f inanc ia l  
ins t i tu t ions  a re  open for  genera l  bank ing bus iness  in  Se langor  
Daru l  Ehsan .  
 

74 A Cancel lat ion or  
postponement  
of  general  
meet ings  

Ni l  (a)  Subject  to  the Act ,  where  a  general  meet ing is  convened  
by the Board,  the  Chai rman ma y,  in  i ts  absolute  
d iscre t ion,  cancel  the general  meet ing or  postpone the  
hold ing of  the general  meet ing or  adjourn the general  
meet ing before o r  af ter  i t  has star ted,  and whether  or  not  
quorum is  present ,  i f  he considers that:  

 
( i )  there is  no t  enough room for  the number  o f  

shareholders who wish to  at tend th e meet ing;  
 
( i i )  the behavior  of  the people presents prevents,  or  is  

l ikel y to  prevent ,  the bus iness of  the meet ing being  
carr i ed out  in  an order l y way;  or   

 
( i i i )  an ad journment  i s  necessar y fo r  an y o ther  reason,  

so that  the business o f  the meet ing can be proper l y 
carr i ed out .  

 
The Chai rman does not  need the consent  of  the  meet ing to  
adjourn i t  for  an y o f  these reasons to  a  da te and t ime or  p lace 
which he decides.  He may also ad journ the meet ing to  a  later  
t ime on the same da y or  indef in i te l y.  I f  the  meet ing i s  
adjourned  indef in i te l y,  the d i rectors w i l l  f ix  the da te,  t ime and  
place of  the ad journed meet ing.  The cance l lat ion or  
postponement  o f  a  general  meet ing is  sub ject  to  the L is t ing 
Requirements and other  requi rements b y the Exchange.   
 
This  Clause shal l  not  app ly to  a  general  meet ing convened in  
accordance wi th  Sect ions 310(b )  and 311 o f  the  Act  b y a  
Member  or  Members unless  w i th  the wr i t ten consent  of  the 
person who cal led or  requisi t ioned the meet ing.  
 
(b)    No t ice of  cancel la t ion or  postponement  or  change of  p l ace  

of  a  general  meet ing  must  state  the reason for  
cancel lat ion or  postponement  and such a not ice shal l  be:  

 
( i )     publ ished in  at  least  one (1 )  na t ional l y c i rculated  

Bahasa Mala ysia  or  Engl ish dai l y newspaper;  
 
 
 



 

 

Clause 
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74 A 
(Con’ t )  

Cancel lat ion or  
postponement  
of  general  
meet ings  
(Con’ t )  

 ( i i )  g iven to  the Exchange and given in  such manner  
requi red b y the L is t ing Requirements or  o ther  
requi rements b y the Exchange;  and  

 
( i i i )  sub jec t  to  the Act  and the L is t ing Requirements,  

g iven in  an y other  manner  determined b y the Board.  
 
(c)   A no t ice of  postponement  o f  a  general  meet ing must  

speci f y:  
 

( i )     the postponed date  and t ime for  the hold ing  of  the  
general  meet ing;  

 
( i i )    a  p lace for  the hold ing of  the ge neral  meet ing  which 

may be e i ther  the same as  or  d i f ferent  f rom the p lace  
speci f ied in  the not i ce  convening the genera l  
meet ing;  and  

 
( i i i )    i f  the general  meet ing is  to  be held  in  two (2)  o r  more  

p laces,  the  technolog y that  w i l l  be used to  faci l i tate  
the hold ing of  the genera l  meet ing in  tha t  manner .  

 
The new t ime and place speci f i ed in  the no t ice o f  
postponement  w i l l  be taken to  be the t ime and place fo r  
the general  meet ing as i f  speci f ied in  the no t ice  which 
cal led the general  meet ing or ig inal l y.  
 
Not ice of  the business to  be t ransacted a t  such  moved 
and/or  postponed meet ing is  not  requi red.  The Board must  
take reasonable steps to  ensure tha t  Members t rying to  
at tend the general  meet ing at  the or ig inal  t ime,  date/o r  
p lace are informed o f  the new arr angements for  the  
general  meet ing.    

 
(d)  The onl y business that  m a y be t ransacted a t  a  postponed  

general  meet ing is  the business speci f ied in  the or ig inal  
not ice convening the general  meet ing.  

 
(e)  Whereb y the terms o f  an instrument  appoin t ing a  prox y or  

at torne y or  an appointment  of  a  representa t ive:  
 

( i )   the appointed person is  author ised to  a t tend and vote 
at  a  general  meet ing to  be held  on or  be fore a  
speci f ied da te;  and  
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74 A 
(Con’ t )  

Cancel lat ion or  
postponement  
of  general  
meet ings  
(Con’ t )  

74 A 
(Con’ t )  

( i i )  the da te for  hold ing the general  meet ing is  postponed  
to  a  date la ter  than the da te speci f ied in  the  
instrument  o f  prox y,  power  o f  a t to rne y or  appoin tment  
of  representa t ive,  then,  by fo rce of  th i s  Clause,  tha t  
late r  date is  subst i tuted for  and appl ies to  the 
exclusion of  the date speci f ied in  the instrument  of  
prox y,  power  o f  at to rne y or  appoin tment  of  
representa t ive.  However ,  th is  does not  appl y i f  the  
Member appoint ing the prox y,  a t torne y or  
representa t ive g ives not i ce in  wr i t ing to  the Compan y 
at  the Off ice or  another  address ( including e lec tronic  
address)  speci f ied in  the not ice of  general  meet ing  to  
the contrar y not  less than twent y- four  (24)  hours  
before the t ime to  which the hold ing of  the g eneral  
meet ing has been postponed.  

 
( f )  The non- receipt  o f  no t ice of  cancel la t ion or  postponement  

of  a  general  meet ing b y,  or  the accidental  omiss ion to  
g ive not ice of  cancel lat ion or  postponem ent  of  a  general  
meet ing to ,  a  person en t i t led to  receive no t ice does not  
inval idate an y resolut ion  passed at  a  postponed general  
meet ing or  the cancel la t ion or  postponement  of  a  general  
meet ing.  

 
(g)    A Di rector  is  en t i t l ed to  receive not i ce o f  and to  a t tend 

al l  general  meet ings  and al l  separate  meet ings  of  the  
holders o f  an y c lass o f  shares in  the capi ta l  of  the 
Compan y and i s  ent i t led to  speak at  those meet ings.  

 
(h)   I f  the Di rectors are requi red to  convene and  arrange to  

hold  a  general  meet ing  as  a  resul t  o f  a  request  b y 
Members in  accordance wi th  Sect ion 311  o f  the Act ,  the  
general  meet ing ma y be cancel led b y the Di rec tors i f  the  
Members who requisi t ioned the general  meet ing wi thdraw 
thei r  requests pr ior  to  the date of  the general  meet ing.  

 

75  Chai rman of  
genera l  
meet ings  

The Cha i rman of  t he Board ( i f  any)  s ha l l  p res ide as  Chai rman 
at  every  genera l  meet ing.  I f  the  Company has  no Chai rman o r  
i f  a t  any genera l  meet ing,  the Chai rman is  not  present  wi th i n  
f i f teen (15 )  m inutes  a f te r  the t ime appoin ted fo r  ho ld ing t he  
meet ing or  i f  the  Chai rman of  the Board is  not  wi l l i ng  to  ac t  as  
Chai rman for  the genera l  meet ing,  the Di rec to rs  present  sha l l  
choose one o f  the i r  number ,  to  ac t  as  Chai rman or  i f  one (1)  
D i rec tor  on ly  i s  present ,  he sha l l  p res ide as  Chai rman i f  he is  
w i l l i ng  to  ac t .  I f  no  Di rec tor  i s  present ,  o r  i f  ea ch o f  the  
Di rec tors  p resent  dec l ines  to  pres ide as  Chai rman,  the         

The Chai rman of  the Board ( i f  any )  sha l l  p res ide as  Chai rman at  
eve ry  genera l  meet ing.  I f  the  Company has  no Chai rman or  i f  a t  
any genera l  meet ing,  the Chai rman is  not  present  wi th in  f i f teen  
(15 )  m inutes  a f ter  the t ime appoin ted fo r  ho ld ing the meet ing or  i f  
the  Cha i rman of  the Board is  not  wi l l i ng  to  ac t  as  Chai rman for  the  
genera l  meet ing,  the Di rec tors  pres ent  sha l l  choose one o f  the i r  
number ,  to  ac t  as  Chai rman or  i f  one (1 )  D i rec to r  on l y  i s  present ,  
he sha l l  p res ide as  Chai rman i f  he is  wi l l i ng  to  ac t .  I f  no  Di rec tor  
i s  pres ent ,  o r  i f  each  o f  the Di rec to rs  p resent  dec l i nes  to  pres ide  
as  Chai rman,  the Members  present  and ent i t led  to  vote  sha l l  e lec t   



 

 

Clause 
No.  

Matters  Exist ing Provis ions  Proposed Am endment  

75  
(Con’ t )  

Chai rman of  
genera l  
meet ings  
(Con’ t )  
 

Members  present  and ent i t l ed  to  vote  sha l l  e l ec t  one (1)  o f  the i r  
number  to  be the Chai rman.  A  Proxy a t tend ing the meet ing sha l l  
not  be ent i t l ed  to  be e lec ted as  Chai rman of  t he  genera l  
meet ing.  The e lec t ion o f  t he Chai rman sha l l  be by a  show of  
hands .  
 

one (1 )  o f  the i r  number  t o  be the Chai rman.  A  Proxy  a t tend ing  the  
meet ing sha l l  not  be ent i t led  to  be e lec ted as  Chai rman of  the 
genera l  meet ing.  The e lec t ion o f  the Chai rman of  the meet ing  
sha l l  be by a  show of  hands .  

76  
 
 
 
 
 
 
 
 
 
 
 
76 A  

Ad jou rnment  
wi th  consent  o f  
meet ing  
 
 
 
 
 
 
 
 
 
Chairman to  
promote 
order l y 
conduct  of  the 
business of  a l l  
general  
meet ings  
 

The Chai rman may,  wi th  the consent  o f  any meet ing a t  wh ich a  
quo rum is  p resent  (and  sha l l  i f  so  d i rec ted by the meet ing) ,  
ad journ  the meet ing f rom t ime to  t ime and f rom p lace  to  p l ace 
but  no bus iness  sha l l  be t ransac ted a t  any ad jou rned  meet ing  
o the r  than the bus iness  le f t  unf in ished a t  the meet ing f rom 
which the ad journment  took  p lace.  W hen a meet ing is  ad jou rned  
for  th i r t y  (30 )  days  or  more,  not ice  o f  t he ad jou rned  meet ing 
sha l l  be g i ven as  in  the c ase o f  an or ig i na l  meet ing .  Save as  
a foresa id  i t  sha l l  no t  be necessary to  g i ve  any  not ice  o f  an  
ad journment  or  o f  the bus iness  to  be t ransac ted a t  an 
ad journed meet ing.   
 
W i thout  pre jud ice to  any o ther  power  which the Chai rman may 
have under  the prov is i ons  o f  th is  Cons t i tu t i on o r  a t  common law 
and sub jec t  to  the Ac t  and the L is t ing  Requi rements ,  the 
Chai rman sha l l  have fu l l  d isc re t ion on the genera l  c onduc t  o f  
meet ing,  procedure to  be  adopted a t  the meet ing t o  ensu re 
proper  and orde r l y  conduc t  o f  the bus iness  o f  a l l  genera l  
meet ings  and t he Chai rman’s  dec is ion  on  mat ters  o f  procedure  
or  ar is ing acc identa l l y  f rom the bus iness  o f  such meet ings  sha l l  
be f ina l ,  as  sha l l  be h is  determ inat ion as  to  whethe r  any mat ter  
i s  o f  such a  nature .  The Chai rman may a lso a t  h is  d isc re t ion  
and in  accordance wi th  app l i cab le  laws ,  dec ides  whether  to  
adm i t  new bus iness  a t  a  meet ing o f  sha reho lders .  
 
The Board sha l l  be ent i t l ed  to  ask  shareho lde rs  o r  proxies  
want i ng to  a t tend t he genera l  meet ing to  subm i t ,  to  searches  
or  o ther  secu r i t y  a r rangements  which the Board dec ide.  The  
Board can,  in  the i r  d isc re t i on re f use ent ry  to ,  or  remove f rom, 
a  genera l  meet i ng,  a  sha reho lder  or  p roxy who does  not  subm i t  
to  those sea rches  o r  comply  wi th  t hose secu r i t y  a r rangements .  
Secur i t y  ar rangements  may inc lude sha reho lders  o r  proxies  not  
be ing a l lowed in  to  a  genera l  meet ing wi t h  reco rd ing or  
broadcas t ing dev ices  o r  an ar t i c le  which t he Chai rman of  the 
meet ing cons iders  to  be dangerous ,  o f fens i ve o r  l i ab le  to  cause 
d is rupt ion.  
 

The Cha i rman of  the meet ing may,  wi th  t he consent  o f  any  
meet ing a t  wh ic h a  quorum is  present  (and  sha l l  i f  so  d i rec ted by 
the meet ing ) ,  ad jou rn  the meet ing f rom t ime to  t ime and f rom p lace  
to  p lace but  no bus iness  sha l l  be t rans ac ted a t  any ad jou rned 
meet ing o ther  t han  the bus iness  tha t  might  be t ransacted or  le f t  
unf in ished a t  t he meet ing f rom which the ad journment  took  p lace.  
W hen a meet ing is  ad jou rned for  th i r t y  (30 )  days  or  more,  not ice  
o f  the ad journed meet ing  sha l l  be g iven as  in  the  case o f  an 
or i g ina l  meet ing.  Save as  a foresa id  i t  sha l l  no t  be necessary to  
g ive  any not ice  o f  an ad jou rnment  o r  o f  the bus iness  to  be  
t ransac ted a t  an ad jou rned  meet ing.   
 
W i thout  pre jud ice to  any o ther  power  which t he Chai rman may : -  
 
(a)  have under  the  p rov is ions  o f  th is  Cons t i tu t i on or  a t  c ommon 

law and sub jec t  to  the Ac t  and t he L is t ing  Requ i rements ,  the  
Chai rman sha l l  have fu l l  d i sc re t ion on the genera l  conduc t  o f  
meet ing,  procedures  to  be  adopted a t  the  meet ing to  ensure 
proper  and o rder l y  conduc t  o f  the bus iness  o f  a l l  genera l  
meet ings  and the  Chai rman’s  dec is ion on mat ters  o f  
procedure o r  ar is i ng ac inc identa l l y  f rom the bus iness  o f  such 
meet ings  sha l l  be  f ina l ,  as  sha l l  be h is  dete rm inat ion as  to  
whethe r  any  mat ter  i s  o f  s uch a  nature .  The Chai rman may  
a lso a t  h is  d isc re t ion and i n  accordance wi th  app l i cab le  laws ,  
dec ides  whether  to  adm i t  new bus iness  a t  a  meet ing o f  
shareho lde rs .  

 
(b )  i f  there is  insuff i c ien t  room at  a  venue used for  the  

meet ing,  the chai rman  ma y arrange another  o r  a  second  
or  other  venue (w i thout  g iv ing not ice or  put t ing the matter  
to  a  vo te ) .  

 
The Board sha l l  be ent i t l ed  to  ask  shareho lders  o r  prox ies  want ing 
to  a t tend the genera l  meet ing to  subm i t ,  to  searches  or  o the r  
secur i t y  ar rangements  wh i ch the Board dec ide.  The Board can,  in  
the i r  d isc re t ion re fuse ent ry  to ,  or  remove f rom,  a  genera l  mee t ing,  
a  sha reho lder  o r  p roxy  who does  not  subm i t  to  those  searches  o r  
comply  wi t h  those secur i t y  ar rangements .  Secur i t y  ar rangements  
may inc lude sha reho lde rs  or  proxies  not  be ing  a l l owed in  t o  a  
genera l  meet ing wi th  record ing or  b roadcas t ing dev ic es  or  an  



 

 

Clause 
No.  

Matters  Exist ing Provis ions  Proposed Am endment  

76 A 
(Con’ t )  
 

Chai rman to  
promote 
order l y 
conduct  of  the 
business of  a l l  
general  
meet ings  
(Con’ t )  
 

 a r t i c le  which the Chai rman of  the meet ing cons ide rs  to  be 
dangerous ,  o f fens ive or  l iab le  to  caus e d is rupt ion.  

76B Am endment to  
resolu t ion of  
general  
meet ings  
 

Ni l  (a)  The chai rman can propose amendments to  an ordinar y or  
specia l  resolut ion  i f  the y are amendments to  correc t  
t ypographical  errors in  the resolu t ion.   
 

(b)  Save as s ta ted in  Clause 76B (a) ,  no other  amendm ents can 
be proposed to  a  specia l  resolu t ion.   
 

(c)  Am endments to  an ordinar y resolut ion which are w i th in  the  
scope o f  the resolut ion can be proposed i f  wr i t ten  not ice  
of  the proposed amendment is  received a t  the Registered  
Off i ce addressed to  the Secretar y at  least  3  c lear  Business 
Da ys before the da y f i xed for  the meet ing or  adjourned 
meet ing.  
 

(d)  I f  the chai rman,  act ing in  good fa i th ,  ru les an amendment  
out  of  order ,  an error  in  that  ru l ing w i l l  not  af fec t  the  
val id i t y o f  a  vo te on the or ig inal  resolu t ion.  

 

76C Act ions fo r  
proper  and 
order l y 
conduct  at  a  
general  
meet ing  
 
 

Ni l  The chai rman o f  a  meet ing can take an y ac t ion he considers  
appropr ia te  for  p roper  and order l y conduct  a t  a  general  
meet ing.  This  ma y inc lude,  demanding tha t  debate or  
d iscussion on any business,  quest ion,  mot ion or  resolut ion  
being ended or  tha t  the business,  quest ion,  mot ion or  
resolu t ion be put  to  a  vote of  the Members or  so tha t  the 
meet ing ref lects  the w ishes of  the major i t y.  
 

77  Vot ing and  
ev idenc e o f  
pass ing  
reso lu t ions  
How resolut ion 
is  to  be 
decided at  
general  
meet ing  

Sub jec t  to  L is t ing  Requi rements ,  any reso lu t ion set  out  in  the 
not ice  o f  any genera l  meet ing,  o r  in  any not ice  o f  res o lu t ion 
which may p roper ly  be moved and is  in tended to  be moved a t  
any genera l  meet ing sha l l  be voted by po l l .  Notwi t hs tand ing 
the above,  po l l  may be demanded in  wr i t i ng : -  
 
(a)  by the Chai rman of  the meet ing;  
(b)  by a t  leas t  th ree (3 )  Members  present  i n  person o r  by p roxy  

or  by a t torney or  in  the  case o f  a  corporat i on by a  
rep resenta t i ve ;  

 

Sub jec t  to  L is t ing  Requi rements ,  any reso lu t ion set  out  in  the 
not ice  o f  any genera l  meet ing,  o r  in  any not ice  o f  res o lu t ion 
which may p roper ly  be moved and is  in tended to  be moved a t  any 
genera l  meet ing sha l l  be voted by  po l l .  Notwi ths tand ing the 
above,  po l l  may be demanded i n  wr i t ing : -  
 

(a)  by the Chai rman of  the meet ing;  
(b)  by a t  leas t  th ree (3)  Members  p resent  in  pers on or  by  

proxy  o r  by a t t orney o r  in  the case o f  a  co rpo rat i on by a  
rep resenta t i ve ;  

 



 

 

Clause 
No.  

Matters  Exist ing Provis ions  Proposed Am endment  

77  
(Con’ t )  

Vot ing and  
ev idenc e o f  
pass ing  
reso lu t ions  
How resolut ion 
is  to  be 
decided at  
general  
meet ing  
(Con’ t )  
 

(c )  by any Member  or  Members  present  in  person or  by proxy  
or  by a t torney or  in  the  case o f  a  corporat i on  by a  
rep resenta t i ve  and rep res ent ing not  less  than one - tenth  
(1 /10)  o f  the to t a l  vo t ing r i ghts  o f  a l l  the  Members  hav ing  
the r i ght  to  vote  a t  t he mee t ing,  exc lud ing  any vot i ng r ights  
a t tached t o  sha res  in  t he Company he ld  as  t reasu ry shares ;  
or  

(d)  by a  Member  o r  Members  present  in  pers on o r  by p roxy o r  
by a t to rney or  in  the case o f  a  corporat ion by a  
rep resenta t i ve  ho ld i ng sha res  in  the Company confer r ing a  
r ight  to  vote  a t  the meet ing be ing shares  on whic h an  
aggregate  sum has  been pa id -up equal  to  not  less  than one -
tenth  (1 /10)  o f  the to t a l  sum pa id -up on a l l  t he  s hares  
confer r ing that  r i gh t ,  exc lud ing any vot i ng r ights  a t tached  
to  shares  in  the Company he ld  as  t reasu ry sha res .  

 
Un less  a  po l l  i s  so  demanded,  a  dec lara t ion by the Chai rman 
of  the meet ing that  a  reso lu t ion has  been ca r r i ed o r  has  not  
been car r ied by a  par t i cu la r  major i t y  or  l os t ,  and an ent ry  t o  
that  e f fec t  in  the book  conta in i ng the m inutes  o f  the 
proceedings  o f  the Company,  sha l l  be conc lus ive ev idence o f  
the fac t  wi thout  p roof  o f  the number  o f  propor t ion o f  t he votes  
reco rded in  favour  o f  or  aga ins t  the reso lu t i on.  

 

(c )  by any Member  o r  Members  present  i n  person o r  by  p roxy  
or  by a t torney or  in  the  case o f  a  corporat i on by a  
rep resenta t i ve  and represent ing not  less  than one - t enth  
(1 /10)  o f  the to t a l  vo t i ng r i ghts  o f  a l l  t he  Members  hav ing 
the r ight  to  vote  a t  the meet ing,  exc lud ing any vot ing  
r ights  a t tached to  sha res  in  the Company he ld  as  t reas ury  
shares ;  o r  

(d)  by a  Member  o r  Members  p resent  i n  person or  by proxy o r  
by a t to rney or  in  the case o f  a  corporat i on by a  
rep resenta t i ve  ho ld ing sha res  in  the  Company  confer r ing 
a  r i ght  t o  vote  a t  t he mee t ing be ing shares  on whic h an 
aggregate  sum has  been pa id -up equal  to  not  less  than  
one - tenth  (1 /10 )  o f  the to ta l  sum pa id -up on a l l  the  shares  
confer r ing that  r igh t ,  exc lud ing any vot ing r ights  a t tached  
to  shares  in  the Company he ld  as  t reasu ry sha res .  

 
Un less  a  po l l  i s  so  demanded,  a  dec la ra t i on by the Chai rman of  
the meet ing that  a  reso lu t ion has  been car r ied o r  has  not  been  
car r i ed by a  par t i cu lar  major i t y  or  l os t ,  and an ent ry  t o  that  e f fec t  
in  the book  conta in ing the m inutes  o f  the proceed ings  o f  the 
Company,  sha l l  be c onc lus ive ev idenc e o f  the fac t  w i thout  p roof  
o f  the number  o f  propor t ion o f  the votes  reco rded in  favour  o f  o r  
aga ins t  the reso lu t i on.  

 

78  How a po l l  i s  to  
be taken  

(1)  Any po l l  du l y  demanded on  the e lec t ion o f  a  Chai rman  of  a  
meet ing o r  on a  ques t ion o f  ad journment  o f  meet ings  sha l l  
be taken fo r thwi th  a t  t he meet ing and wi thout  ad journment .  
A  po l l  demanded on any o ther  ques t ion sha l l  be taken e i the r  
immedia te ly  o r  a t  suc h subsequent  t ime (not  be ing more 
than t h i r t y  (30 )  days  f rom the date  o f  t he meet i ng o r  
ad journed meet ing a t  wh ic h the po l l  was  demanded)  and  
p lace as  the Chai rman of  t he meet ing may d i rec t .  I f  a  po l l  
i s  demanded befo re  the  dec lara t i on o f  the resu l t  o f  a  s how 
of  hands  and the demand is  du ly  wi thdrawn,  the meet ing  
sha l l  cont i nue as  i f  the  demand had not  been made.   
 

(2)  The demand fo r  a  po l l  sha l l  not  p revent  the cont i nuance o f  
a  meet ing fo r  the t ransac t ion o f  any bus iness  o ther  than  
the ques t i on on which the  po l l  has  been demanded.  The  
Chai rman of  the meet ing may (and i f  so  d i rec ted by the  
meet ing sha l l )  appo in t  sc ru t ineers  and may in  add i t i on  to  
the powers  o f  ad jou rn ing meet ings  conta ined in  Claus e 76,  
ad journ  the meet ing t o  some p lace and t ime f i xed f or  the  
purpose o f  dec la r ing the resu l t  o f  the po l l .  

 
 

(1 )  Any po l l  du ly  demanded on the e lec t ion o f  a  Chai rman of  a  
meet ing or  on a  ques t i on o f  ad jou rnment  o f  meet ings  sha l l  be  
taken for t hwi t h  a t  the meet i ng and wi t hout  ad journmen t .  A  po l l  
demanded on any o ther  resolut ion ques t i on  sha l l  be taken  
e i the r  immedia te l y  or  a t  such subsequent  t ime (not  be ing more  
than th i r t y  (30)  days  f rom the date  o f  the meet ing or  ad jou rned  
meet ing a t  wh ich the po l l  was  demanded)  and p lace as  the 
Chai rman of  t he meet ing may d i rec t .  I f  a  po l l  i s  demanded  
befo re  the dec lara t ion o f  the resu l t  o f  a  show of  hands  and the  
demand is  du l y  wi t hdrawn,  the meet ing sha l l  cont inue as  i f  the  
demand had not  been made.   
 

(2)  The demand fo r  a  po l l  sha l l  no t  prevent  the cont i nuance o f  a  
meet ing for  the t ransac t ion o f  any bus iness  o the r  than the  
ques t ion on which the po l l  has  been demanded.  The Chai rman 
of  the meet ing may (and i f  so  d i rec ted by the meet ing sha l l )  
appo in t  sc ru t inee rs  and may in  add i t i on  to  the powers  o f  
ad journ ing meet ings  conta ined in  Clause 76,  ad journ  the  
meet ing to  some p lac e and t ime f i xed fo r  the purpose o f  
dec la r ing the resu l t  o f  the po l l .  

 
 



 

 

Clause 
No.  

Matters  Exist ing Provis ions  Proposed Am endment  

78  
(Con’ t )  

How a po l l  i s  to  
be taken  
(Con’ t )  

(3)  I f :  
(a )  any ob jec t ion sha l l  be ra is ed as  to  the qua l i f i ca t ion o f  

any voter ;  o r  
 

(b)  any votes  have been counted wh ich ought  not  to  have 
been counted o r  wh ich m ight  have been re jec ted;  o r  
 

(c )  any  votes  a re  not  counted  which ought  to  have been  
counted;  

 
the ob jec t ion or  e r ror  sha l l  not  v i t i a te  the dec is ion o f  the 
meet ing o r  ad journed meet ing on any reso lu t i on un less  the  
same is  ra ised or  po in ted out  a t  the meet ing o r  the  
ad journed meet ing  a t  wh ic h the  vote  ob jec ted to  i s  g i ven  o r  
tendered or  a t  wh ich the er ror  occu rs .  Any ob jec t i on or  
er ror  sha l l  be re f er red  to  the Chai rman of  the meet ing and  
sha l l  on l y  v i t i a te  the dec is ion o f  the meet ing on  any  
reso lu t ion  i f  the  Chai rman dec ides  that  the same is  o f  
su f f i c ient  magni tude to  v i t ia t e  the  reso lu t i on or  may 
o the rwise have a f fec ted t he dec is ion o f  the meet ing.  The  
dec is ion o f  the  Chai rman of  the meet ing on such mat ters  
sha l l  be f i na l  and conc lus i ve.  

 
(4)  A  po l l  s ha l l  be  taken  in  such manner  as  the Chai rman of  

the meet ing may d i rec to r  and a t  leas t  one (1)  sc ru t inee r  
mus t  be appoin ted to  va l idate  the votes  cas t  a t  the gen era l  
meet ing.  The  appoin ted  sc ru t ineer  mus t  not  be an o f f i cer  o f  
the Company or  i t s  re la ted corpo rat ion,  and mus t  be  
independent  o f  the pe rson under tak ing the po l l ing  process .  
The Chai rman of  the meet ing may f i x a  p l ace and t ime for  
dec la r ing the resu l t s  o f  the  po l l .  The resu l t  o f  the po l l  sha l l  
be deemed to  be the reso lu t ion o f  the meet ing a t  wh ich the  
po l l  was  demanded.  

 
The po l l  may be conduc ted manual l y  us ing vot i ng s l ips  o r  
e lec t ron ica l l y  us ing va r ious  forms o f  e lec t ron ic  vot ing  
dev ices .  Such votes  sha l l  be counted by the  po l l  
adm in is t ra to r ,  and ver i f i ed  by the sc ru t inee rs ,  as  may be  
appoin ted by the Chai rman of  the meet ing for  t he pu rpose  
o f  dete rm in ing the outcome of  the reso lu t ion(s )  t o  be  
dec ided by  po l l .  The appoin ted sc ru t ineer  mus t  not  be an  
o f f i cer  o f  t he Company o r  i t s  re la ted corpo rat i on,  and mus t  
be independent  o f  the person under tak ing the po l l ing  
process .  
 

(3)  I f :  
(a )  any ob jec t ion sha l l  be ra ised as  to  the qua l i f i ca t ion o f  any  

vote r ;  o r  
 

(b)  any votes  have been counted wh ich ought  not  to  have been 
counted or  wh ich m ight  have been re jec ted;  o r  
 

(c )  any votes  a re  not  counted which ought  to  have been  
counted;  

 
the ob jec t ion o r  e r ror  sha l l  not  v i t i a te  the dec is ion o f  the  
meet ing o r  ad journed  meet ing on any reso lu t i on un less  the  
same is  ra ised or  po in ted out  a t  the meet ing or  the ad jou rned  
meet ing a t  wh ich t he vote  ob jec ted to  i s  g i ven  or  tendered or  
a t  wh ich the e r ror  occu rs .  Any ob jec t ion or  er ro r  sha l l  be  
re fe r red t o  the  Chai rman o f  the meet ing  and sha l l  on l y  v i t ia te  
the dec is ion  o f  the meet ing on any  reso lu t i on i f  the  Chai rman 
dec ides  that  the same is  o f  su f f i c ient  magni tude to  v i t ia te  the  
reso lu t ion o r  may o therwis e have a f fec ted the dec is ion o f  the 
meet ing.  The dec is ion o f  the Cha i rman of  the meet ing on such 
mat ters  sha l l  be f ina l  and conc lus ive.  

 
(4)  A  po l l  sha l l  be tak en in  such manner  as  the Chai rman of  the  

meet ing may d i rec t o r  and  a t  leas t  one (1)  sc ru t inee r  mus t  be 
appoin ted to  va l idate  the votes  cas t  a t  the genera l  meet ing.  
The appoin ted sc ru t inee r  mus t  not  be an o f f i cer  o f  the 
Company or  i t s  re la ted co rporat ion,  and mus t  be independent  
o f  the  pe rson under tak ing the po l l i ng  p rocess .  I f  such  
scru t ineer  is  interested in  a  resolut ion to  be passed at  the  
general  meet ing,  the scru t ineer  must  ref ra in  f rom act ing as  
the scrut ineer  for  tha t  resolu t ion.  The Chai rman of  the  
meet ing may f i x  a  p lace  and t ime for  dec lar i ng t he resu l t s  o f  
the po l l .  The resu l t  o f  the po l l  sha l l  be deemed to  be the  
reso lu t ion o f  the meet ing a t  wh ich the po l l  was  demanded.  

 
The po l l  may be conduc ted manual l y  us ing vot i ng  s l ips  or  
e lec t ron ica l l y  us ing va r ious  forms o f  e lec t ron ic  vot ing  dev ices  
or  i f  the meet ing to  be  held  v i r tual ,  the pol l  may be  
conducted v i r tual l y using an y e lec tronic  means via  an y 
onl ine p lat form,  websi te  or  mobi le appl icat ion by an y 
fea tures avai lable  of  that  onl in e p lat form,  websi te  o r  
mobi le  appl icat ion .  Suc h votes  sha l l  be counted by the po l l  
adm in is t ra to r ,  and ver i f ied  by t he sc ru t i neers ,  as  may be 
appoin ted by the Chai rman  of  the meet ing fo r  the pu rpose o f  
dete rm in ing the outcome of  the reso lu t ion(s )  to  be dec i ded by  
po l l .  The appoin ted sc ru t ineer  mus t  not  be an o f f i ce r  o f  the  
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78  
(Con’ t )  

How a po l l  i s  to  
be taken  
(Con’ t )  
 

 Company or  i t s  re la t ed co rporat ion,  and mus t  be independent  
o f  the pe rson under tak ing t he po l l ing  p rocess .  

79 A Declara t ion of  
resul t  of  the 
pol l  

Ni l  The Chai rman ma y appoint  scru t ineers for  the purposes of  a  
pol l ,  and may ei ther:  
 
(a)  adjourn the meet ing to  some place and t ime f ixed  by h im 

for  the purpose of  declar ing the resul t  of  the pol l  and for  
th is  purpose,  the Chai rman may delegate any o ther  
Di rec tor  or  the Compan y Secre tar y to  be the Chai rman of  
such ad journed meet ing a t  which the resul t  o f  the pol l  wi l l  
be declared;  or  

 
(b)  determine tha t  the resul ts  of  the pol l ,  i f  cer t i f ied  by an y 

Di rec tor  or  the Compan y Secre tar y,  shal l  be  publ ished on  
the Compan y’s websi te  w i thout  the requi rement  for  the 
resul ts  being declared  at  an y m eet ing or  adjourned  
meet ing.  

 
An y such declarat ion a t  an adjourned meet ing or  publ icat ion  
on the  Compan y’s websi te  of  the resul ts  of  the re levant  pol l  
which shows that  a  resolut ion has been carr ied or  lost  or  has 
not  been carr ied b y an y part i cular  major i t y,  and an entr y to  
tha t  ef fec t  in  the minutes  of  the proceedings o f  the Compan y,  
shal l ,  in  the absence o f  mani fest  e rror ,  be conclusive evidence  
of  such fact .  
 

78B No business 
and quest ion 
af ter  meet ing 
is  over  

Ni l  After  the Chai rman of  general  meet ing shal l  have declared the  
meet ing to  be over  and shal l  have lef t  the chai r ,  no business  
and quest ion shal l  under  any pretex t  whatsoever  be brought  
forward or  d iscussed.  
 

79  Chai rman 's  
cas t ing vote  

In  the case o f  an equal i t y  o f  vo tes ,  whethe r  on a  show of  hands  
or  on a  po l l ,  the  Chai rman of  the meet ing a t  wh ich the  show of  
hands  takes  p lace or  a t  wh ich th e po l l  i s  demanded  sha l l  be 
ent i t led  to  a  second or  cas t ing vote  in  add i t i on  to  any o ther  
vote  he may have.  
 

In  the case o f  an equal i t y  o f  vo tes ,  whether  on a  show of  hands  or  
on a  po l l ,  the  Chai rman of  t he meet ing a t  wh ich  the show of  hands  
takes  p lace or  a t  wh ich t he  po l l  i s  demanded s ha l l  be ent i t led  to  a  
second o r  cas t ing vote  in  add i t i on  to  any o the r  vote  he may have  
be ent i t led as a  Member .  

80  Votes  o f  
Members  
Voting r ights  

Subjec t  to  any r ights  or  res t r i c t ions  for  the t ime be ing a t tached  
to  any c lass  o f  shares  a t  meet ings  o f  Members  o r  c lasses  o f  
Members  and  Clause 67,  C lause 68 and Clause 69 above,  each  
Member  sha l l  be ent i t led  to  be  p resent  and to  vote  a t  any 
genera l  meet ing in  respec t  o f  any share or  shares  o f  wh ich he  
is  the reg is tered ho lde r  and  upon whic h a l l  ca l l s  due to  the 
Company have been pa id ,  and may vote  i n  pe rson or  by p roxy   

Sub jec t  to  any r ights  o r  res t r i c t ions  for  the t ime be ing a t tached t o  
any c l ass  o f  shares  a t  meet ings  o f  Members  or  c lasses  o f  Members  
and  Clause 67,  C lause 68  and Clause  69 above,  each Member  
sha l l  be ent i t l ed  t o  be pres ent  and  to  vote  a t  any genera l  meet i ng  
in  respec t  o f  any share or  shares  o f  wh ich he is  the reg is te red  
ho lder  and upon which a l l  ca l l s  due to  the Company have been  
pa id ,  and may vote  i n  pe rs on o r  by proxy o r  by a t to rney o r  by du ly   
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80  
(Con’ t )  

Votes  o f  
Members  
Voting r ights  
(Con’ t )  
 

or  by a t torney o r  by du l y  autho r ised  representa t i ve  fo r  a  
corpo rat i on,  and on a  res o lu t ion to  be dec ided on a  show of  
hands ,  each ho lder  o f  an ord ina ry  share o r ,  each ho lde r  o f  a  
pre ference share who  is  pe rsona l ly  p resent  and ent i t led  to  vote ,  
sha l l  be ent i t l ed  to  one (1)  vo te  and on a  po l l ,  every  such 
Member  present  in  pers on or  by proxy or  a t t orney o r  
rep resenta t i ve  fo r  a  corpo rat ion sha l l  have one (1 )  vo te  fo r  
each share he ho lds .  A  proxy sha l l  be ent i t l ed  to  vote  on a  show 
of  hands  o r  on a  po l l ,  on  any ques t ion,  a t  any genera l  meet ing.  
In  a  vot i ng by po l l ,  each p roxy sha l l  be ent i t l ed  to  suc h number  
of  votes  equal  to  t he p ropor t ion o f  the Member ’s  sha reho ld ings  
rep resented by such proxy .  A  proxy may on l y  vote  as  d i rec ted  
in  the  p roxy  form .  However ,  i f  the  appoin te r  o r  rep resenta t ive  
a t tend and vote  on a  reso lu t ion,  the p roxy or  a t to rney  mus t  not  
vo te .  
 

author ised rep resenta t i ve  f or  a  corpo rat i on,  and  on  a  reso lu t ion to  
be dec ided on a  s how of  hands ,  each ho lder  o f  an o rd ina ry  sha re  
or ,  each ho lder  o f  a  p re fe rence share who is  pe rsona l ly  p resent  
and ent i t led  to  vote ,  sha l l  be ent i t l ed  to  one (1 )  vo te  and on a  po l l ,  
eve ry  such Member  p resent  in  person or  by p roxy o r  a t torney or  
rep resenta t i ve  fo r  a  corpo rat ion sha l l  have one (1 )  vo te  for  each  
share  he ho lds .  A  proxy s ha l l  be ent i t led  to  vote  on  a  show of  
hands  or  on  a  po l l ,  on  any ques t ion,  a t  any genera l  m eet ing.  In  a  
vot i ng by po l l ,  each p roxy s ha l l  be ent i t led  to  such number  o f  vo tes  
equal  to  t he propor t i on o f  the Member ’s  sha reho ld ings  represented  
by such proxy.  A  proxy may on ly  vote  as  d i rec ted i n  the proxy  
form .  However ,  i f  the  appo in ter  or  representa t i ve  a t tend and vote  
on a  reso lu t i on,  the proxy or  a t to rney mus t  not  vo te .  a member is  
not  precluded from a t tending the meet ing in  person af ter  
lodging the inst rument  of  prox y.  Such at tendance shal l  
automat ical l y revoke the author i t y granted to  the prox y.  
 

82  Members  o f  
unsound m ind 
vote  by h is  
commi t tee  
Vote of  Member  
of  unsound 
mind 

A Member  who is  o f  unsound m ind o r  whos e person or  es ta te  
i s  l iab le  to  be dea l t  wi th  i n  any  way  under  the l aw re la t ing to  
menta l  d isorde r  may vote ,  whethe r  on a  show of  hands  or  on a  
po l l ,  by  h is  commi t tee or  by such o the r  pe rson as  proper ly  has  
the management  o f  h is  es ta te ,  and any such commi t tee or  o ther  
person may vote  by proxy o r  a t torney.  Any pers on ent i t led  
under  Clause 39 t o  t rans fer  any shares ,  may vote  a t  any  
genera l  meet ing in  the  same manner  as  i f  he  was  the reg is tered  
ho lder  o f  such  sha res  p rov ided t hat  he sha l l  s a t i s fy  the 
Di rec tors  o f  h is  r igh t  to  t rans fe r  such sha res ,  un less  the  
Di rec tors  sha l l  have prev ious ly  adm i t ted h is  r i gh t  t o  vote  a t  
such meet ing in  r espec t  thereof ,  a t  leas t  fo r ty -e ight  (48)  hou rs  
pr i o r  to  the t ime o f  the meet ing or  ad journed meet ing ,  a t  wh ich  
he p roposes  to  vote .  
 

A  Member  who  is  o f  unsound m ind or  whose pe rson or  es ta te  i s  
l iab le  to  be dea l t  wi th  i n  any way under  the l aw re la t i ng to  menta l  
d isorde r  may vote ,  whethe r  on a  show of  hands  or  on a  po l l ,  by  
h is  commi t tee or  by such o the r  pe rson who  as  proper l y  has  the 
management  o f  h is  es ta te ,  and any  such commi t tee o r  o the r  
person may vote  by p roxy or  a t to rney.  Any pe rson en t i t led  under  
Claus e 39 to  t rans fer  any shares ,  may vote  a t  any genera l  meet ing  
in  the same manner  as  i f  he  was  the reg is te red ho lder  o f  such  
shares  p rov ided that  he sha l l  sa t i s fy  the Di rec to rs  o f  h is  r igh t  to  
t rans fe r  such shares ,  un less  the Di rec to rs  sha l l  have p rev io us ly  
adm i t ted h is  r igh t  to  vote  a t  such meet ing in  respec t  thereof ,  a t  
leas t  fo r ty -e i ght  (48)  hours  pr io r  t o  the t ime o f  the  meet ing or  
ad journed meet ing,  a t  wh ic h he p roposes  to  vote .  

83 A Vote in  
absent ia  

Ni l  Subject  to  the provis ions of  the Act  and the L ist ing 
Requirements,  the Di rec tors ma y,  at  thei r  sole  d iscret ion,  
approve and implement ,  subject  to  such secur i t y m easures as  
may be deemed necessary o r  expedient ,  such vot ing methods  
to  a l low members who are unable to  vote in  person at  an y 
general  meet ing the  opt ion to  vote in  absent i a ,  including but  
not  l imi ted to  vo t ing b y mai l ,  e lectronic  mai l ,  facsimi le .  
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85  Appoin tment  o f  
proxy ies  

(1)  A  Member  o f  the Company  ent i t led  to  a t tend and vote  a t  a  
meet ing o f  t he Company,  or  a t  a  meet i ng o f  any  c lass  o f  
Members  o f  the Company,  sha l l  be ent i t led  to  appo in t  not  
more than two (2 )  p rox ies  t o  a t tend and vote  in  h is  s tead a t  
the meet ing,  and  that  a  proxy  may but  need not  be a  
Member .  There sha l l  be no r es t r i c t ion  as  to  the qua l i f i c a t ion  
o f  the proxy.  W here a  Member  appo in ts  more than one (1 )  
proxy ,  he sha l l  spec i f y  the propor t ion o f  h is  ho ld i ngs  to  be  
rep resented  by each p roxy ,  fa i l ing  which the appo in tment  
sha l l  be inva l id .  A  proxy appoin ted to  a t tend a nd vote  a t  a  
meet ing o f  the Company sha l l  have the same r ights  as  the  
Member  to  speak  a t  the meet ing.  

 
(2)  W here a  Member  i s  an Exempt  Author ised Nominee whic h  

ho lds  o rd ina ry  shares  i n  the Company fo r  mul t ip le  
benef ic ia l  owners  in  one  secur i t ies  account  ( “omnibus  
account ” ) ,  there  is  no l im i t  to  the number  o f  p rox ies  which  
the  Exempt  Author ised Nominee may appoin t  in  respec t  o f  
each omnibus  account  i t  ho lds .  

 

(1)  A  Member  o f  t he Company including  Author ised Nominee  
ent i t led  to  a t tend and vote  a t  a  meet ing o f  the Company,  o r  a t  
a  meet ing o f  any c lass  o f  Members  o f  the Company,  sha l l  be  
ent i t led  to  appo in t  not  more than two (2 )  p rox ies  t o  a t tend and 
vote  in  h is  s tead a t  the meet ing,  and that  a  proxy may but  need 
not  be a  Member .  There sha l l  be no res t r i c t ion  as  to  the 
qua l i f i ca t ion o f  the  proxy.  W here a  Member  appo in ts  more than  
one (1 )  proxy,  he sha l l  spec i f y  the p ropor t ion o f  h is  ho ld ings  
to  be rep resented by each proxy ,  fa i l i ng  which the appoin tment  
sha l l  be i nva l id .  A  p roxy appoin ted to  a t tend and vote  a t  a  
meet ing o f  the Company sha l l  have the same r ight s  as  the 
Member  to  speak  a t  the meet ing.  

 
(2)  W here a  Member  i s  an Exempt  Autho r ised Nominee which  

ho lds  o rd ina ry  shares  in  the Company fo r  mul t ip le  Bbenef ic ia l  
Oowners  i n  one Ssecur i t i es  Aaccount  ( “omnibus  account ” ) ,  
there  is  no l im i t  to  the number  o f  prox ies  which the  Exempt  
Author ised Nominee may appoin t  in  respec t  o f  each omnibus  
account  i t  ho lds .  

86  Ins t rument  
appo in t i ng  
proxy  to  be in  
wr i t i ng  
 

The ins t rument  appo in t ing a  proxy sha l l  be in  wr i t ing  under  the  
hand o f  the appoin to r  o r  o f  h is  a t to rney du l y  author ised in  
wr i t i ng  o r ,  i f  the  appo in to r  i s  a  corporat i on,  e i ther  under  the  
corpo rat i on 's  common sea l  or  under  the hand o f  an o f f i cer  or  
a t torney du l y  autho r ised.  The Di rec tors ,  may but  sha l l  not  be  
bound to ,  requ i re  ev idence o f  the author i t y  o f  any such  a t torney  
or  o f f i ce r .  The ins t rument  appo in t i ng a  p roxy sha l l  be deemed 
to  confer  author i t y  on the appoin ted proxy to  demand or  jo in  in  
demanding a  po l l .  
 

The ins t rument  appo in t ing  a  proxy sha l l  be in  wr i t ing  under  the  
hand o f  t he appoin tor  o r  o f  h is  a t to rney  du ly  author ised i n  wr i t ing  
or ,  i f  the  appoin tor  i s  a  corporat ion,  e i ther  under  t he c orporat ion 's  
common sea l  or  under  the hand o f  an o f f i ce r  or  a t torne y du l y  
author ised and shal l  be in  an y form ( including e lec tronic )  that  
the Di rectors prescr ibe or  accept .  The Di rec to rs ,  may but  sha l l  
not  be bound to ,  requ i re  ev idenc e o f  the autho r i t y  o f  any such  
a t torney or  o f f i cer .  The ins t rument  appo in t ing a  proxy sha l l  be  
deemed to  confe r  autho r i t y  on the appo in ted p roxy t o  demand o r  
jo in  i n  demanding a  po l l .  
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87  Form of  proxy  W here i t  i s  des i red to  a f ford  Members  an oppor tun i t y  o f  vo t i ng  
for  o r  aga ins t  a  reso lu t ion ,  the i ns t rument  appo in t ing a  proxy  
sha l l  be in  the fo l l owing form  or  a  form  as near  there to  as  
c i rcumstances  adm i t  or  in  such o the r  form  as the Di rec tors  may 
approve or  in  any par t i cu la r  case,  may accept :  
 
RHONE M A HOLDINGS BERH AD  
 
* I /W e, . . . . . . . . . . . . . .NRIC No. /  Company No.  
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
o f . . . . . . . . . . . . . . . . . . . .and te lephone no/  emai l  address  
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
be ing a  *Member /Members  o f  RHONE M A HOLDINGS 
BERH AD ( “ the Company”) ,  hereby appoi nt . . . . . . . . . . . . . . . .NRIC 
No. . . . . . . . . . . . . . . . . . . . . . . . . . .  
o f . . . . . . . . . . . . . . . . . . . . . . . . . .o r  fa i l ing  
him /her , . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .NRIC No….  
o f   . . . . . . . . . . . . . . . . . . . . . . .  o r  fa i l ing  h im /her ,  the Chai rman of  the 
meet ing as  *my/our  proxy t o  vote  for  *me/us  on *my/our  beha l f  
a t  the [annual  o r  ext raord inary ,  as  the case may be]  genera l  
meet ing o f  the Company to  be he ld  a t                  on                     
a t          and a t  any ad jou rnment  thereof .  * I /W e ind icate  wi th  
an “x”  i n  the spaces  be low how * I /we wish *my/ou r  vote  to  be 
cas t .  
 

Agenda  For  Agains t  

   

 
Sub jec t  to  the aboves ta ted  vot ing ins t ruc t ions ,  my/ou r  proxy 
may vote  o r  abs ta in  f rom vot ing on any reso lu t ions  as  
*he/ *she/ * they may th i nk  f i t .  
 
The p ropor t i on o f  my/our  s hareho ld ings  to  be represented by 
my/our  p rox ies  a re  as  fo l l ows : -  
 

F i rs t  Proxy  % 
Second Proxy  % 

 100%  

 
 
 
 
 
 
 
 

W here i t  i s  des i red to  a f ford  Members  an oppor tun i t y  o f  vo t i ng fo r  
or  aga ins t  a  reso lu t i on,  t he  ins t rument  appo in t i ng  a  proxy sha l l  be  
in  the  fo l l owing f orm  or  a  f orm  as  near  t he re to  as  c i r cumstances  
adm i t  or  i n  such  o ther  f orm  as  the Di rec tors  may  approve or  in  any  
par t i cu la r  case,  may accep t :  
 
RHONE M A HOLDINGS BERH AD  
 
* I /W e, . . . . . . . . . . . . . .NRIC No. /  Company No.  
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
o f . . . . . . . . . . . . . . . . . . . .and te lephone no/  emai l  address  
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
be ing a  *Member /Members  o f  RHONE M A HOLDINGS BERH AD  
( “ the Company”) ,  hereby appoin t . . . . . . . . . . . . . . . .NRIC 
No. . . . . . . . . . . . . . . . . . . . . . . . . . .  
o f . . . . . . . . . . . . . . . . . . . . . . . . . .o r  fa i l ing  
him /her , . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .NRIC No….  
o f   . . . . . . . . . . . . . . . . . . . . . . .  o r  fa i l ing  h im /her ,  the Chai rman of  the 
meet ing as  *my/our  proxy t o  vote  fo r  *me/us  on *my/our  beha l f  a t  
the [annual  o r  ext rao rd ina ry ,  as  the case may be]  genera l  meet ing  
o f  the Company to  be he ld  a t                  on                     a t          
and a t  any ad jou rnment  thereof .  * I /W e ind icate  wi th  an “x”  in  t he  
spaces  be low how * I /we wi sh *my/our  vote  to  be cas t .  
 

Agenda  For  Agains t  

   

 
Sub jec t  to  t he aboves ta ted  vot i ng i ns t ruc t ions ,  my/ou r  p roxy  may 
vote  o r  abs ta in  f rom vot ing on any res o lu t ions  as  *he/ *she/ * they 
may th ink  f i t .  
 
The p ropor t i on o f  my/our  s hareho ld ings  to  be represented by 
my/our  p rox ies  a re  as  fo l l ows : -  
 

F i rs t  Proxy  % 
Second Proxy  % 

 100%  
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87  
(Con’ t )  

Form  of  proxy  
(Con’ t )  

I f  appo in tment  o f  proxy is  
under  hand  
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
. .  
S igned by * ind iv idua l  
Member / *o f f i ce r  or  
a t torney o f  
Member / *autho r ised 
nom inee o f  
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
.  (benef ic ia l  owner )   

No.  o f  sha res  he ld :   
……………………..  
Secur i t ies  Account  No. :  
 …………..……………….  
(CDS Account  No. )  
(Compulso ry)  
Date  :  

I f  appo in tment  o f  proxy is  
under  sea l   
 
The Common Seal  o f  
………………was he reto  
af f i xed in  acco rdance wi th  
i t s  Cons t i tu t ion in  the 
presence o f : -   
 
 
…………………   
…….. . . . . . . . . . . . . . . . . . . . . . . . . . .  
D i rec tor                 
D i rec tor /Secreta ry   
 
in  i t s  capac i t y  as  
*Member / *a t to rney o f  
Member / *autho r ised 
nom inee o f  
……………………….. (benef
i c ia l  owner)   

Sea l   
 
No.  o f  sha res  he ld :  
………………………  
Secur i t ies  Account  No:  
 …………..……………….  
(CDS Account  No. )  
(Compulso ry)  
 
Date  :  

 
S igned th is        day o f                                ,  20        .  
    
_________________________________________________  
*S t r i ke  out  wh ichever  i s  no t  des i red.    
[Un less  o therwise ins t ruc ted,  the p roxy may vote  as  he th inks  
f i t . ]  
 
Notes :  
 
A  proxy may but  need not  be a  Member .  
 
 

I f  appo in tment  o f  proxy is  
under  hand  
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
. .  
S igned by * ind iv idua l  
Member / *o f f i ce r  or  
a t torney o f  
Member / *autho r ised 
nom inee o f  
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
.  (benef ic ia l  owner )   

No.  o f  sha res  he ld :   
……………………..  
Secur i t ies  Account  No. :  
 …………..……………….  
(CDS Account  No. )  
(Compulso ry)  
Date  :  

I f  appo in tment  o f  proxy is  
under  sea l   
 
The Common Seal  o f  
………………was he reto  
af f i xed in  acco rdance wi th  
i t s  Cons t i tu t ion in  the 
presence o f : -   
 
 
…………………   
…….. . . . . . . . . . . . . . . . . . . . . . . . . . .  
D i rec tor                 
D i rec tor /Secr eta ry   
 
in  i t s  capac i t y  as  
*Member / *a t to rney o f  
Member / *autho r ised 
nom inee o f  
……………………….. (benef
i c ia l  owner)   

Sea l   
 
No.  o f  sha res  he ld :  
………………………  
Secur i t ies  Account  No:  
 …………..……………….  
(CDS Account  No. )  
(Compulso ry)  
 
Date  :  

 
S igned th is        day o f                                ,  20        .   
   
_________________________________________________  
*S t r i ke  out  wh ichever  i s  no t  des i red.    
[Un less  o therwise ins t ruc ted,  the p roxy may vote  as  he th inks  
f i t . ]  
 
Notes :  
 
A  proxy may but  need not  be a  Member .  
 
 
 



 

 

Clause 
No.  

Matters  Exist ing Provis ions  Proposed Am endment  

87  
(Con’ t )  

Form  of  proxy  
(Con’ t )  
 

To be va l i d ,  th is  fo rm ,  du ly  comple ted mus t  be depos i ted a t  the  
Of f i ce  o f  the Company not  less  than  for t y  e ight  (48)  hours  
befo re  the t ime for  ho ld ing the meet ing Prov ided That  in  t he  
event  the Member(s )  du ly  exec utes  the fo rm  of  p roxy  but  does  
not  name any p roxy,  such Member(s )  sha l l  be deemed to  have 
appoin ted the Chai rman of  the meet ing as  h is / the i r  proxy,  
Prov ided A lways  that  t he res t  o f  the  p roxy  fo rm ,  o the r  th an the 
par t i cu la rs  o f  the proxy  have been du l y  comple ted by the  
Member(s ) .  
 
A  Member  sha l l  be ent i t l ed  to  appo in t  not  more than two (2)  
prox ies  to  a t tend and vo te  a t  the same meet ing and the 
appoin tment  sha l l  be inva l i d  un less  he spec i f ies  the propor t ions  
o f  h is  ho ld ings  to  be rep resented by each p roxy.  
 
W here a  Member  i s  an Exempt  Author ised  Nominee which ho lds  
ord ina ry  sha res  in  t he Company fo r  mul t ip le  benef ic ia l  owners  
i n  one secu r i t i es  account  ( “omnibus  account ” ) ,  there  i s  no l im i t  
to  the number  o f  pro xies  which the Exempt  Author ised  Nominee 
may appo in t  in  respec t  o f  each omnibus  account  i t  ho lds .  
 
I f  the  appoin tor  i s  a  corporat i on th is  form  mus t  be exec uted 
under  the corporat ion ’s  common sea l  or  under  the hand o f  an  
of f i cer  o r  a t to rney du l y  author ised.  
 

To be va l i d ,  th is  f orm ,  du l y  comple ted mus t  be depos i ted a t  t he  
Of f i ce  o f  the Company not  less  than for ty  e i ght  (48)  hours  before  
the t ime for  ho ld i ng t he meet ing Prov ided That  i n  the event  the  
Member(s )  du l y  executes  t he fo rm  of  proxy but  does  not  name any  
proxy ,  such Member (s )  sha l l  be deemed to  have appoin ted the  
Chai rman of  the meet ing as  h is / the i r  proxy ,  Prov ided  A lways  that  
the res t  o f  the proxy fo rm ,  o the r  than the par t i cu lars  o f  the proxy  
have been du l y  comple ted by the Member (s ) .  
 
A  Member  sha l l  be ent i t l ed  to  appo in t  not  more than two (2)  
prox ies  to  a t tend and vote  a t  the same meet ing and t he  
appoin tment  sha l l  be inva l id  un less  he spec i f ies  t he  propor t ions  
o f  h is  ho ld ings  to  be rep resented by each p roxy.  
 
W here a  Member  i s  an Exempt  Author ised No minee which ho lds  
ord ina ry  shares  in  the Company for  mul t ip le  benef ic ia l  owners  in  
one sec ur i t i es  account  ( “omnibus  account ” ) ,  there  is  no l im i t  to  
the  number  o f  p rox ies  wh ich the  Exempt  Autho r ised Nominee may  
appoin t  in  respec t  o f  each omnibus  account  i t  ho lds .  
 
I f  the  appoin tor  i s  a  co rporat ion  th is  fo rm  mus t  be executed under  
the  corporat ion ’s  common sea l  or  under  the hand o f  an o f f i cer  o r  
at torney du l y  autho r ised.  
 
The ins trument  appoint ing a  p rox y shal l  be  in  such  form as the  
Di rec tors ma y f rom t ime to  t ime  prescr ibe or  approve sub jec t  
to  such var i at ions or  c i rcumstances as the Act  or  L ist ing 
Requirements ma y requi re .  
 

88  Depos i t  o f  proxy 
form  
Del iver y o f  
instrument  
appoint ing 
proxies  

The ins t rument  appo in t i ng a  proxy and the power  o f  a t torney 
or  o ther  author i t y ,  i f  any,  under  which i t  i s  s igned or  a  du l y  
nota r ised ce r t i f ied  copy o f  that  power  or  author i t y ,  sha l l  be 
depos i ted a t  the Of f i ce  o r  a t  such o the r  p l ace wi th in  Malays ia  
as  is  spec i f ied  for  t hat  purpose in  the not ice  conven ing the 
meet ing,  not  less  than for t y  e i ght  (48 )  hours  before  the t ime 
appoin ted fo r  ho ld ing the meet ing or  ad jou rned meet ing as  the 
case may be,  a t  wh ich the person named in  the i ns t rument  
proposes  to  vote ,  and i n  the case o f  a  po l l ,  no t  l ess  than 
for ty -e i ght  (48 )  hou rs  befo re  t he t ime appoin ted fo r  the tak ing 
o f  the po l l ,  and in  defau l t ,  the  ins t rument  o f  proxy  sha l l  not  be 
t reated as  va l id .  The Company may spec i f y  a  fax number  and 
may spec i f y  an e lec t ron ic  add ress  in  the not ice  o f  meet ing,  
fo r  the pu rpose o f  rec e ip t  o f  proxy  ap poin tments  sub jec t  to  
the Ru les ,  regu la t ions  and laws  a t  that  t ime spec i f ied  there in .  
 

The ins t rument  appo in t i ng a  proxy and the power  o f  a t torney o r  
o the r  autho r i t y ,  i f  any,  under  which i t  i s  s igned o r  a  du ly  
nota r ised ce r t i f ied  copy o f  that  power  or  a t to rne y or  author i t y ,  
sha l l  be depos i ted a t  the O f f i ce  or  a t  such o ther  p lace  wi t h in  
Malays ia  or  in  such other  manner  as  is  spec i f ied  f or  that  
purpose i n  the not ice  convening the meet ing,  not  l ess  than fo r ty  
e ight  (48 )  hou rs  befo re  the  t ime appoin ted f o r  ho ld ing  the 
meet ing or  ad jou rned meet ing as  the case may be,  a t  wh ich the 
person named in  the i ns t rument  proposes  to  vote ,  and in  the 
case o f  a  po l l ,  no t  less  than twent y four  (24 )  fo r t y -e i ght  (48)  
hou rs  befo re  the t ime appo in ted fo r  the t ak ing o f  the p o l l ,  and in  
defau l t ,  the  ins t rument  o f  p roxy sha l l  not  be t reated as  va l id .  The 
Company may spec i f y  a  f ax number  and may spec i f y  an 
Eelec t ron ic  Aaddress  in  the not ice  o f  meet ing,  fo r  the  purpose o f  
rece ip t  o f  proxy appoin tments  sub jec t  to  the Rules ,  regu la t i ons  
and l aws  a t  that  t ime spec i f ied  the re in .   
 



 

 

Clause 
No.  

Matters  Exist ing Provis ions  Proposed Am endment  

89  Appoin tment  o f  
proxy by 
Eelec t ron ic  
Ccommunicat ion  
 

(1)  Sub jec t  to  the Ac t  and the L is t ing  Requi rements ,  the  
Di rec tors  or  any agent  o f  the Company so autho r ised by the  
Di rec tors ,  may accept  the appoin tment  o f  proxy rece i ved by  
E lec t ron ic  Communicat ion  on such terms  and sub jec t  to  
such cond i t ions  as  they c ons ide r  f i t .  The  appoin tment  o f  
proxy  by E lec t ron ic  Communicat ion sha l l  be  in  accordanc e  
wi th  th is  Cons t i tu t ion.  

 
(2)  For  the purpose o f  C lause  89,  the Di rec tors  may requ i re  

such reas onable  ev idence they cons ider  necessa ry t o  
dete rm ine: -  

 
(a)  the ident i t y  o f  the Member  and the p roxy;  and  
(b)  where t he proxy is  appo in ted by  a  pers on ac t ing on  

behal f  o f  the Member ,  the  autho r i t y  o f  that  pe rson t o  
make the appo in tment .  

 
(3)  W ithout  pre jud ice t o  Claus e 89,  t he appoin tment  o f  proxy  

by E lec t ron ic  Communicat ion mus t  be rece ived a t  the 
E lec t ron ic  Address  spec i f ied  by the Company in  any o f  the  
fo l lowing sources  and sha l l  be sub jec t  to  any te rms ,  
cond i t ions  or  l im i ta t ions  spec i f ied  there in : -  

 
(a)  Not ice  ca l l i ng  the meet ing;  
(b)  Ins t rument  o f  p roxy  sent  ou t  by the Company in  re la t ion  

to  the meet ing;  o r  
(c )  W ebs i te  main ta ined by or  on behal f  o f  the Company .  

 
(4)  An appo in tment  o f  proxy by  E lec t ron ic  Communicat ion mus t  

be rece ived a t  the E lec t ron ic  Address  spec i f ied  by the  
Company pursuant  t o  C lause 89 (3 )  not  less  than f or t y -e i ght  
(48 )  hou rs  before  the t ime appoin ted  for  ho ld i ng the  
meet ing or  ad jou rned mee t ing a t  wh ich the person named 
in  the fo rm  of  appo in tment  o f  proxy proposes  to  vote ,  or ,  in  
the case o f  a  po l l ,  no t  l ess  than fo r ty -e i ght  (48 )  hou rs  
befo re  the t ime appoin ted for  the tak ing o f  the po l l ,  and in  
defau l t  the i ns t rument  o f  proxy sha l l  not  be t r eated as  va l i d .  

 
(5)  An appoin tment  o f  p roxy  by E lec t ron ic  Communicat ion  

which is  not  made in  accordance wi th  th is  Clause sha l l  be  
inva l id .  

 

(1)  Sub jec t  to  the  Ac t  and  the L is t ing  Requi remen ts ,  the  
Di rec tors  o r  any agent  o f  t he Company so autho r ised  by the  
Di rec tors  Board ,  may accept  the appoin tment  o f  proxy  
rece i ved by E lec t ron ic  Communicat ion or  e lect ronic  means  
using an y technolog y or  method tha t  enables the  
appointment  of  prox y  on  such terms  and sub jec t  t o  such 
cond i t ions  as  t hey cons ide r  f i t .  The appoin tment  o f  p roxy  by  
E lec t ron ic  Communicat ion or  e lec tronic  means  sha l l  be  i n  
accordance wi th  th is  Cons t i tu t ion.  

 
(2)  For  the purpose o f  th is  Clause 89,  t he Di rec tors  may requ i re  

such reasonable  ev idence they cons ider  necessary to  
dete rm ine: -  

 
(a)  the ident i t y  o f  the Member  and the p roxy;  and  
(b)  where the p roxy is  appo in ted by a  person ac t ing on behal f  

o f  the Member ,  the autho r i t y  o f  t hat  person to  make the  
appoin tment .  

 
(3)  W ithout  pre jud ice to  th is  Clause 89,  the appo in tment  o f  proxy  

by E lec t ron ic  Communicat i on or  b y an y e lect ronic  means  
mus t  be rece i ved a t  the E lec t ron ic  Address  or  an y onl ine  
porta l ,  websi te ,  mobi le  appl icat ion,  or  an y o ther  p lat fo rm  
spec i f ied  by the Company i n  any o f  the fo l lowing sou rces  and  
sha l l  be sub jec t  to  any  terms ,  cond i t ions  or  l im i ta t ions  
spec i f ied  there in : -  

 
(a)  Not ice  ca l l i ng  the meet ing;  
(b)  Ins t rument  o f  proxy sent  out  by the Company i n  re la t i on 

to  the meet ing;  o r  
(c )  W ebs i te  main ta ined by or  on behal f  o f  the Company.  

 
(4)  An appoin tment  o f  proxy by E lec t ron ic  Communicat ion or  

e lec tronic  means  mus t  be rece i ved a t  the E lec t ron ic  Address  
or  an y onl ine por ta l ,  websi te ,  mobi le  appl icat ion,  or  an y 
other  p la t fo rm  spec i f ied  by the Company purs uant  to  th is  
Claus e 89 (3 )  not  less  than  for ty -e i ght  (48 )  hours  before  the  
t ime appoin ted for  ho ld ing the meet ing or  ad jou rned meet ing  
a t  wh ic h the pe rson named i n  the f orm  of  appo in tment  o f  
proxy  p roposes  to  vote ,  o r ,  in  the c ase o f  a  po l l ,  no t  less  than  
for ty -e i ght  (48 ) twent y four  (24 )  hours  before  the t ime 
appoin ted for  t he tak ing  o f  the po l l ,  and i n  defau l t  the  
ins t rument  o f  p roxy sha l l  not  be t reated as  va l id .  

 
 
 



 

 

Clause 
No.  

Matters  Exist ing Provis ions  Proposed Am endment  

89  
(Con’ t )  

Appoin tment  o f  
proxy by 
Eelec t ron ic  
Ccommunicat ion  
(Con’ t )  
 

 (5)  I f  the  ins trument  or  form is  otherwise unclear  or  
incomplete,  the Compan y may:  

 
( i )  by oral  or  wr i t ten communicat ion,  c l ar i f y w i th  the  

Member any instruct ion on the appoin tment;  and  
 
( i i )  complete or  am end the conten ts of  an y inst rument  or  

form to  re f lec t  the c lar i f ica t ion in  the inst ruc t ions 
received f rom the Member (which may occur  la ter  than  
the t ime speci f ied in  the not i ce o f  meet ing  for  the  
receipt  of  d i rec t  votes or  prox y appoin tments )  and the  
Member appoints  the Compan y as i ts  at torne y for  th is  
purpose.  

 
(56 )   An appoin tment  o f  proxy  by E lec t ron ic  Communicat ion  o r  

e lec tronic  means  wh ich is  not  made in  accordance  wi t h  th is  
Claus e sha l l  be inva l id .  

 

89 A Not ice of  
revocat ion  
 

Ni l  A Member  is  permi t ted  to  g ive the  Compan y not ice o f  
revocat ion of  a  person’s author i t y to  act  as prox y not  less than  
for t y-e ight  (48)  hours be fore the t ime appointed  for  hold ing 
the meet ing.  The not i ce of  revocat ion must  be in  wr i t ing and 
be deposi ted at  the Off i ce  or  an y o ther  designated of f ice or  b y 
E lectronic  Communicat ion,  be send to  the E lect ronic  Address 
which speci f ied b y the Compan y as indicated in  the fo rm of  
prox y.  
 

90  Power  o f  
a t torney  

Every power ,  r i gh t  or  p r i v i lege  o f  any Member  to  convene,  
a t tend,  vo te  and i n  anyway t ake par t  i n  any  meet ing o f  t he  
Company,  may be exerc ised in  the event  o f  such Member  be ing  
out  o f  Malays ia  by any a t to rney,  whether  a  Member  or  not ,  du ly  
appo in ted by such Member  fo r  the purpose,  by a  power  o f  
a t torney produced a t  the O f f i ce  dur i ng bus iness  hours  not  less  
than two (2 )  Market  Days  before  the same is  ac ted on.  Any vote  
g iven o r  th ings  done by such a t torney sha l l  be va l id  
notwi t hs tand ing the prev ious  death  o r  uns oundness  o f  m ind o f  
the Member  g i v ing such  power  o f  a t to rney o r  revocat i on o f  such  
power  o f  a t to rney by o the r  means  prov ided no in t imat ion in  
wr i t i ng  o f  such death  or  unsoundness  m ind or  revocat ion sha l l  
have been rece i ved a t  the  Of f i ce  before  such vote  i s  g iven or  
th ing done.  
 

Every power ,  r i gh t  or  p r i v i l ege o f  any Member  to  convene,  a t tend,  
vo te  and in  anyway take pa r t  in  any meet ing o f  the Company,  may 
be exe rc ised i n  the event  o f  such Member  be ing out  o f  Malays ia  
by any a t to rney,  whethe r  a  Member  o r  not ,  du l y  appo in ted by such  
Member  for  the pu rpose,  by a  po wer  o f  a t to rney p roduced a t  the  
Of f i ce  dur i ng bus iness  hours  not  less  than for t y-e igh t  (48 )  hours  
before the same is  ac ted on or ,  in  the case of  the votes being 
taken b y pol l ,  no t  less than twent y- four  (24 )  hours  before the  
same is  ac ted on  two (2 )  Market  Days  befo re  t he same is  ac ted 
on.  Any vote  g i ven or  t h ings  done by such  a t to rney  sha l l  be va l i d  
notwi t hs tand ing the prev ious  death  o r  unsoundness  o f  m ind o f  the  
Member  g i v ing such power  o f  a t torney or  revocat i on o f  such power  
o f  a t torney by o the r  means  pro v ided no in t imat ion in  wr i t ing  o f  
such death  o r  unsoundness  m ind or  revocat ion sha l l  have been  
rece i ved a t  the Of f i ce  befo re  such vote  i s  g i ven o r  th i ng done.  
 
 
 

Clause Matters  Exist ing Provis ions  Proposed Am endment  



 

 

No.  

91  Va l id i t y  o f  vo te  
g iven under  
proxy  

A  vote  g i ven in  accordanc e wi th  the t erms  o f  an i ns t rument  o f  
proxy  o r  a t torney or  autho r i t y  sha l l  be va l i d ,  notwi ths tand ing  
the p rev ious  death  or  unsoundness  o f  m ind o f  the p r i nc ipa l  or  
revocat i on o f  t he i ns t rument  o f  p roxy or  a t to rney or  author i t y  
under  wh ich the ins t rument  o f  proxy  was  executed ,  or  t he  
t rans fe r  o f  the sha re i n  res pec t  o f  wh ich the ins t rumen t  o f  proxy  
is  g iven,  i f  no  in t imat ion i n  wr i t ing  o f  such death ,  uns oundness  
o f  m ind,  revocat i on or  t rans fer  as  a fo resa id  has  been  rece i ved  
by the Company a t  the O f f i ce  or  a t  such o ther  p lace wi th in  
Malays ia  befo re  t he commencement  o f  the meet ing  o r  
ad journed meet ing or  in  t he case o f  a  po l l  be fore  the t ime 
appoin ted fo r  the tak ing o f  the po l l ,  a t  wh ich the ins t rument  o f  
proxy  is  used.  

A  vote  g i ven  in  accordance wi th  t he t erms  o f  an i ns t rument  o f  
proxy or  a t to rney o r  autho r i t y  sha l l  be va l id ,  notwi ths tand ing the  
prev ious  death  o r  uns oundness  o f  m ind o f  the pr i nc ipa l  or  
revocat i on o f  the ins t rument  o f  proxy or  a t to rney o r  author i t y  under  
which the ins t rument  o f  p roxy was  executed,  o r  the t rans fer  o f  the  
share  in  res pec t  o f  wh ich  the ins t rument  o f  proxy is  g iven,  i f  no  
in t imat ion in  wr i t ing  o f  such death ,  unsoundness  o f  m ind,  
revocat i on or  t rans fer  as  a foresa id  has  been rece ived by the  
Company a t  the  Of f i ce  o r  a t  such o the r  p lace wi th i n  Malays ia  as  
may be speci f i ed in  the not ice convening the meet ing befo re  
the commencement  o f  the meet ing or  ad journed meet ing o r  in  the  
case o f  a  po l l  be fo re  the t ime appoin ted for  the tak ing o f  the po l l ,  
a t  wh ich the ins t rument  o f  proxy  is  used.  
 

92  Corpo rate  
rep resenta t i ve  

A  corpo rat i on may  by reso lu t ion  o f  i t s  d i rec to rs  or  o the r  
govern ing body,  i f  i t  i s  a  Member ,  author ise  such person  as  i t  
th inks  f i t  to  ac t  as  i t s  representa t i ve  e i ther  a t  a  par t i cu la r  
meet ing o r  a t  a l l  meet ings  o f  the Company o r  o f  any  c lass  o f  
Members  and  a  person so  author ised sha l l  ac t  in  accordance  
wi th  h is  author i t y  and un t i l  h is  author i t y  i s  revoked by the  
corpo rat i on,  be ent i t l ed  t o  exe rc ise  the same powers  on behal f  
o f  the co rporat i on as  the  co rpo rat i on cou ld  exerc ise  i f  i t  was  an  
ind i v idua l  Member .  
 
I f  the  corporat ion autho r i ses  more than one person as  i t s  
rep resenta t i ve ,  eve ry  one o f  the representa t ive  is  ent i t led  to  
exe rc ise  t he same powers  on behal f  o f  the  corpo rat ion as  the  
corpo rat i on cou ld  exerc ise  i f  every  one o f  t he rep resenta t ive  
was  an i nd i v idua l  Member  o f  the Company.  
 
I f  the  corporat ion author is es  more than one person and more  
than one o f  t he representa t ives  purpo r t  to  exerc ise  t he power  
on the above:  
 
(a)  where t he rep resenta t i ves  purpo r t  to  exe rc ise  the power  in  

the same way,  the power  i s  t reated as  exe rc ised i n  that  
way;  or  

(b)  where the rep resenta t ives  do not  purpor t  to  exerc is e  the 
power  in  the same way,  the power  i s  t reated as  not  
exe rc ised.  

 

A  corporat ion ,  which is  a  Member  may by reso lu t ion o f  i t s  
d i rec tors  o r  o t her  govern ing body,  i f  i t  i s  a  Member ,  au thor ise  such  
person as  i t  t h inks  f i t  to  ac t  as  i t s  representa t i ve  e i the r  a t  a  
par t i cu la r  meet ing o r  a t  a l l  meet ings  o f  the Company or  o f  any  
c lass  o f  Members  and a  person so a utho r ised sha l l  ac t  i n  
accordance wi th  h is  author i t y  and unt i l  h is  author i t y  i s  revoked by  
the corpo rat ion,  be ent i t l ed  to  exerc ise  the same powers  on behal f  
o f  the co rporat ion  as  the corpo rat i on cou ld  exe rc ise  i f  i t  was  an 
ind i v idua l  Member .  
 
I f  the  corpo rat i on autho r ises  more than one pe rson as  i t s  
rep resenta t i ve ,  eve ry  one  o f  the rep resenta t i ve  is  ent i t led  to  
exe rc ise  the same powers  on behal f  o f  the corpora t ion as  the 
corpo rat i on cou ld  exerc ise  i f  every  one o f  the rep res enta t i ve  was  
an ind iv idua l  Member  o f  the Company.  
 
I f  the  corporat ion autho r ises  more than one pers on and more than 
one o f  the representa t i ves  purpor t  to  exe rc ise  the power  on the  
above:  
 
(a)  where  the  rep resenta t ives  pu rpor t  t o  exe rc ise  the power  i n  

the same way,  the power  i s  t reate d as  exe rc ised in  that  way;  
or  

(b)  where the representa t ives  do not  purpo r t  to  exerc i se  the  
power  i n  the same way,  the  power  i s  t reated as  not  exe rc ised.  
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No.  

97  Not ice  o f  
in tent i on to  
appo in t  
D i rec tors  

No pe rson,  not  be ing a  re t i r ing  Di rec tor ,  sha l l  be e l ig ib l e  for  
e lec t ion to  t he o f f i ce  o f  D i rec tor  a t  any genera l  meet ing un less  
a  Member  in tend ing to  propose h im  for  e lec t ion has ,  a t  leas t  
e leven (11 )  c lea r  days  before  the meet ing,  le f t  a t  the O f f i ce ,  a 
not ice  in  wr i t i ng  du ly  s igned by the nom inee,  g iv ing h i s  consent  
to  the nom inat i on and  s ign i f y ing h is  cand idature  fo r  t he o f f i ce ,  
or  the i n tent i on o f  such Member  to  propose h im  for  e lec t ion,  
prov ided that  in  the case o f  a  person recommended by the  
Di rec tors  fo r  e l ec t ion,  n ine  (9 )  c lea r  days '  not ice  on l y  sha l l  be 
necessary,  and not ice  o f  each and every cand idature  for  
e lec t ion t o  the Board sha l l  be served on t he reg is te red ho lde rs  
o f  sha res  a t  leas t  seven (7 )  days  pr i or  to  the meet ing  a t  wh ich  
the e lec t ion is  to  take p lac e.  

No pe rson,  not  be ing a  re t i r i ng  Di rec to r ,  sha l l  be e l ig i b le  fo r  
e lec t ion  to  t he o f f i ce  o f  D i rec tor  a t  any genera l  meet ing un less  a  
Member  in tend ing to  propose h im  for  e lec t ion has ,  a t  leas t  e leven  
(11 )  Cc lear  Ddays  befo re  the meet ing,  le f t  a t  the O f f i ce  of  the  
Compan y ,  a  not ic e  in  wr i t i ng  du l y  s igned by the nom inee,  g i v i ng 
h is  consent  to  the nom ina t ion and  s ign i f y ing h is  cand idature  fo r  
the o f f i ce ,  or  t he in t ent ion o f  such Member  to  p ropose h im  for  
e lec t ion,  p rov ided t hat  i n  t he case  o f  a  person recommended by  
the Di rec to rs  for  e lec t ion,  n ine (9 )  Cc lea r  Ddays ’  not i ce  on l y  sha l l  
be necessa ry,  and not ice  o f  each and every cand idature  for  
e lec t ion to  the Board sha l l  be served on the reg is te red Members 
holders  o f  shar es  a t  l eas t  seven (7)  days  pr io r  to  the  meet ing a t  
wh ich the e lec t ion is  to  take p lace.  The cost  of  serving the not i ce  
to  propose the e lec t ion of  a  Di rec tor  where the nominat ion is  
made b y a  Member  or  Members shal l  be  borne  b y the Member  
or  Members making the nominat ion.  
 

100  Inc rease or  
reduce t ion  o f  
number  o f  
D i rec tors  

The Company may f rom t ime to t ime by ord inary  reso lu t ion 
passed a t  a  genera l  meet ing,  inc rease o r  reduce t he number  o f  
D i rec tors ,  and may a lso  determ ine in  what  ro ta t ion the  
inc reased o r  reduced number  i s  to  go out  o f  o f f i ce .  
 

The Company may f rom t ime to  t ime by ord inary  reso lu t ion passed  
a t  a  genera l  meet ing,  inc rease or  reduc e the number  o f  D i rec to rs ,  
and may a lso dete rm ine in  what  ro ta t i on the i nc reased  or  reduced  
number  i s  to  re t i re  f rom  go  out  o f  o f f i ce .  
 

101  Removal  o f  
D i rec tors  

The Company may by ord ina ry  reso lu t ion o f  wh ic h spec ia l  
not ice  is  g i ven,  remove any D i rec to r  before  the exp i ra t i on o f  
h is  pe r iod o f  o f f i ce  and  may i f  thought  f i t ,  by  o rd ina ry  reso lu t ion  
appoin t  anothe r  Di rec tor  in  h is  s tead.  The person so appoin ted  
sha l l  ho ld  o f f i ce  for  so  long as  the Di rec tor  in  whose  p lace he  
is  appo in ted would  as  i f  he  had not  been removed.  

Subject  to  the provis ions  of  Sect ions  206 and 322 of  the Act ,  
tThe Company may by ord inary  reso lu t i on o f  wh ich spec ia l  not ice  
is  g iven,  remove any Di rec tor  befo re  the exp i ra t ion o f  h is  per iod 
o f  o f f i ce  notwi ths tanding an y agreement  be tween the Compan y 
and such Di rector .  Such removal  shal l  be w i thout  p re judice to  
an y c la im such Di rec tor  may have fo r  damages fo r  breach of  
an y contrac t  o f  service between him and the Compan y.  The  
Compan y  and may i f  thought  f i t ,  by  ord inary  reso lu t ion appoin t  
another  Di rec tor  i n  h is  s tead.  The pe rson so appoin ted sha l l  ho ld  
o f f i ce  for  so  long as  the D i rec to r  in  whose p lac e he i s  appo in ted  
would  as  i f  he  had not  been removed.  
 

104  Di rec tors '  
remunerat ion  

The fees  and benef i t s  payab le  to  the D i rec to rs  o f  the Company  
and i t s  subs id ia r ies  inc lud ing any compensat i on fo r  loss  o f  
employment  o f  D i rec tor  or  fo rmer  Di rec tor  sha l l  f rom t ime to  
t ime be determ ined  by the Company in  genera l  meet ing and  
such remunerat ion sha l l  be d iv i ded among the D i rec tors  in  such 
propor t ions  and manner  as  the  Di rec to rs  may dete rm ine 
PROVIDED ALW AYS that : -  
 

The fees  and benef i t s  payab le  to  the Di rec to rs  o f  the Company 
and i t s  subs id iar ies  inc lud ing any compensat i on fo r  loss  o f  
employment  o f  D i rec to r  or  fo rmer  Di rec to r  sha l l  f rom t ime to  t ime 
be determ ined by the  ordinar y resolu t ion Company in  genera l  
meet ing and such remunerat ion sha l l  be d i v ided among the 
Di rec tors  in  such p ropor t ions  and manner  as  the Di rec tors  may 
dete rm ine PROVIDED ALW AYS that : -  
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No.  

104  
(Con’ t )  
 

D i rec tors '  
Remunerat ion  
(Con’ t )  
 

(a )  fee payab le  to  non -exec ut i ve  D i rec to rs  sha l l  be pa id  by a  
f i xed sum and  not  by a  commiss ion on o r  pe rcentage o f  
pro f i t s  o r  tu rnove r ;  

(b)  remunerat ion and o ther  emoluments  ( inc lud ing  bonus ,  
benef i t s ,  o r  any o ther  e l ements )  payab le  t o  Execut ive  
Di rec tors  who ho l d  an execut ive  o f f i ce  i n  the  Company  
pursuant  t o  a  cont rac t  o f  serv ic e  need not  be dete rm ined 
by the Company in  genera l  meet ing but  such sa la r ies  and  
emoluments  may not  inc lude a  commiss ion on or  
percentage o f  tu rnove r .  No th ing he re in  sha l l  p re jud ic e the  
powers  o f  the D i rec to rs  to  appo in t  any o f  the i r  members  to  
be the employee o r  agent  o f  the Company a t  such 
remunerat ion and  upon  such terms  as  they t h ink  f i t  p rov ided  
that  such remunerat ion sha l l  not  inc lude commiss ion on o r  
percentage o f  tu rnover ;  

(c )  fees  payab le  to  Di rec to rs  and any benef i t s  payab le  to  
Di rec tors  sha l l  be sub jec t  to  annual  shareho lder  app rova l  
a t  a  genera l  meet ing,  

(d)  any  fee  pa id  to  an  a l te rnate  Di rec tor  s ha l l  be agreed  
between h imsel f  and the Di rec tor  nom inat ing h im  and sha l l  
be pa id  out  o f  the  remunerat ion o f  the la t te r ;  and  

(e)  the fees  and /  o r  bene f i t s  payab le  to  non -exec ut ive  
Di rec tors  who is  a lso  Di rec tor  o f  the subs id ia r ies  i nc ludes  
fees ,  meet ing a l l owances ,  t rave l l i ng  a l lowances ,  benef i t s ,  
g ra tu i t y  and compensat i on for  loss  o f  employment  o f  
D i rec tor  o r  fo rmer  Di rec tor  o f  the Company prov ided by the  
Company and  subs id i ar i es ,  but  does  not  inc lude insu rance  
prem ium or  any issue o f  secur i t ies .  

 

(a)  fee payab le  to  non -execut i ve  Di rec to rs  sha l l  be pa id  by a  f i xed 
sum and not  by a  commiss ion on or  perce ntage o f  pro f i t s  o r  
tu rnover ;  

(b)  remunerat ion and o ther  emoluments  ( inc lud ing  bonus ,  
benef i t s ,  o r  any o the r  e lements )  payab le  to  Execut i ve  
Di rec tors  who ho ld  an exec ut ive  o f f i ce  i n  the Company 
pursuant  t o  a  cont rac t  o f  serv ic e  need  not  be determ ined by  
the Company in  genera l  meet ing but  s uc h remunera t ion 
sa lar i es  and emoluments  may not  inc lude a  commiss ion on o r  
percentage o f  tu rnove r .  Noth ing here in  s ha l l  p re jud ice the  
powers  o f  the Di rec to rs  to  appo in t  any o f  the i r  Mmembers  to  
be the employee or  agent  o f  the Company a t  such 
remunerat ion and upon such terms  as  they th ink  f i t  p rov ided  
that  such remunerat ion sha l l  not  i nc lude commiss ion on o r  
percentage o f  tu rnover ;  

(c )  fees  payab le  to  Di rec to rs  and any benef i t s  payab le  to  
Di rec tors  sha l l  be sub jec t  to  annual  sha reho lder  app rova l  a t  a 
genera l  meet ing,  

(d)  any  fee  pa id  to  an a l te rnate  Di rec to r  sha l l  be agreed between  
h imsel f  and the Di rec to r  nom inat ing h im  and sha l l  be pa id  out  
o f  the remunerat ion o f  the la t ter ;  and  

(e)  the fees  and  /  o r  benef i t s  payab le  to  non -execut ive  Di rec tors  
who is  a lso  D i rec tor  o f  the subs id ia r ies  inc l udes  fees ,  meet ing 
a l lowanc es ,  t rave l l ing  a l l owances ,  benef i t s ,  g ra tu i t y  and  
compensat ion f or  l oss  o f  employment  o f  D i rec tor  or  fo rmer  
Di rec tor  o f  the Company  prov ided by the Company and 
subs id ia r ies ,  but  does  not  inc lude insu rance p re m ium or  any  
issue o f  Ssecur i t ies .  
 

105  Reimbursement  
o f  expens es  

(1)  The Di rec to rs  sha l l  be pa id  for  a l l  the i r  t rave l l i ng ,  hote l  and  
o the r  expenses  p roper ly  and necessa r i l y  expended by them 
in  and about  t he bus iness  o f  the Company inc lud ing  the i r  
t rave l l i ng  and o the r  expenses  incu r red in  a t tend ing  
meet ings  o f  the Di rec tors  o r  any commi t tee o f  the Di rec tors  
or  genera l  meet ings  or  o therwise.  
 

(2)  I f  any Di rec to r  be ing wi l l i ng  sha l l  be ca l led upon to  per fo rm  
ext ra  serv ices  or  to  make any spec ia l  exer t i ons  in  go ing o r  
res id i ng away f rom h is  usua l  p lace o f  bus iness  or  res idence  
for  any o f  the pu rpos es  o f  the Company or  i n  g iv i ng spec ia l  
a t tent ion to  the bus iness  o f  the Company as  a  member  o f  a  
commi t tee o f  D i rec tors ,  t he Company  may remunerate  the  
Di rec tor  so  do ing e i t her  by  a  f i xed sum or  o the rwis e (o the r  
than by a  sum to  inc lude a  commiss ion on  o r  perc entage o f  
tu rnover )  as  may be dete rm ined by the Board p rov ided  

 

(1)  The D i rec tors  sha l l  be pa id  for  a l l  the i r  t rave l l ing ,  hote l  and  
o the r  expenses  proper l y  and necessar i l y  expended by them in 
and about  the bus iness  o f  the Company i nc lud ing the i r  
t rave l l i ng  and o ther  expenses  incur red in  a t tend ing meet ings  
o f  the Di rec tors  or  any commi t tee o f  the Di rec tors  o r  genera l  
meet ings  or  o t he rwise.  

 
(2)  I f  any Di rec tor  be ing wi l l i ng  sha l l  be ca l led upon to  per f orm  

ext ra  serv ices  o r  to  make any spec ia l  exe r t ions  in  go ing o r  
res id i ng away f rom h is  usua l  p lace o f  bus iness  or  res idenc e 
for  any o f  the pu rposes  o f  the Company or  i n  g i v ing  spec ia l  
a t tent ion to  t he bus iness  o f  the Company as  a  Mmember  o f  a  
commi t tee o f  D i rec tors ,  the Company may remunerate  the  
Di rec tor  so  do ing e i ther  by a  f i xed sum or  o the rwis e (o t he r  
than by a  sum to  inc lude a  commiss ion on or  percentage o f  
tu rnover )  as  may be dete rm ined by the Board prov ided that  i n  
the case o f  non-execut i ve  Di rec tors ,  the sa id  remunerat ion  

Clause Matters  Exist ing Provis ions  Proposed Am endment  



 

 

No.  

105  
(Con’ t )  
 

Re imbursement  
o f  expens es  
(Con’ t )  
 

tha t  in  the  case o f  non -exec ut ive  D i rec tors ,  the sa id  
remunerat ion sha l l  not  inc lude a  commiss ion on or  
percentage o f  pro f i t s  or  tu rnover .  In  the case o f  an execut ive  
Di rec tor ,  such fee may be e i t her  i n  add i t i on  to  or  in  
subs t i tu t ion f or  h is  sha re  in  the  fee f rom t ime to  t ime 
prov ided f or  the Di rec to rs .  
 

sha l l  not  i nc lude a  commiss ion on o r  percentage o f  p ro f i t s  or  
tu rnover .  In  the case o f  an execut i ve  Di rec tor ,  such  fee may 
be e i ther  in  add i t i on  to  or  in  subs t i tu t ion  fo r  h is  share in  the 
fee f rom t ime to  t ime prov ided fo r  the Di rec tors .  

108  L im i ta t ion on  
Di rec tors '  
powers  

The Di rec tors  sha l l  not  w i thout  the  p r io r  app rova l  o f  the 
Company in  genera l  meet ing: -  
 
(a)  exe rc ise  any power  o f  t he Company to  i ssue shares  un less  

o the rwise pe rm i t ted under  the Ac t ;  
(b)  ar range or  enter  o r  car ry  in t o  e f fec t  any proposa l  or  execute  

any t ransac t ion for  the acqu is i t ion  o f  an under tak ing or  
proper ty  o f  a  subs tant i a l  va lue,  or  the d isposa l  o f  a  
subs tant ia l  por t i on  o f  o r  cont ro l l ing  in te res t  in  the  
Company’s  under tak ing or  proper ty  ( inc lude the whole  o r  
subs tant ia l l y  the whole  o f  the r ig hts ,  inc lud ing  
deve lopmenta l  r igh ts  and benef i t s ) ;  

(c )  sub jec t  to  Sec t ions  228(2 )  and 229 o f  the Ac t ,  enter  o r  car ry  
in to  e f fec t  any a r rangement  or  t ransac t ion wi th  a  Di rec to r  
or  a  subs tant ia l  shareho lder  o f  the Company or  i t s  ho ld i ng  
Company,  or  i t s  subs id ia r y  or  wi th  a  person connec ted  wi th  
such a  Di rec tor  o r  subs tan t ia l  shareho lder  to  acqu i re  f rom 
or  d ispose to  such Di rec tor  o r  subs tant ia l  shareho lder  o r  
person connec ted wi t h  such a  D i rec tor  any sha res  o r  non -
cash assets  o f  the requ is i t e  va lue as  s ta ted in  t he Ac t ;  o r  

(d)  i ssue any secu r i t ies  on s uch terms  and sub jec t  to  such 
cond i t ions  which confe r  a  r igh t  to  subsc r i be fo r  new shares  
o f  the Company.  

 

The Di rec tors  sha l l  not  wi t hout  the pr io r  app rova l  o f  the Company  
in  genera l  meet ing: -  
 
(a)  exe rc ise  any power  o f  the  Company to  i ssue sha res  un less  

o the rwise pe rm i t ted under  the Ac t ;  
(b)  ar range o r  ente r  o r  car ry  i n to  e f fec t  any proposa l  or  exec ute  

any t ransac t ion for  the acqu is i t ion  o f  an under t ak ing or  
proper ty  o f  a  subs tant ia l  va lue,  or  the d isposa l  o f  a  subs tant ia l  
por t i on  o f  o r  cont ro l l ing  i n t eres t  in  the Company’s  under tak ing 
or  p roper ty  ( inc l ude the whole  o r  subs tant ia l l y  t he who le  o f  the  
r ights ,  inc lud ing deve lopmenta l  r igh ts  and benef i t s ) ;  

(c )  sub jec t  to  Sec t ions  228(2 )  and 229 o f  the Ac t ,  enter  or  car ry  
in to  e f fec t  any  a r rangement  or  t ransac t ion wi th  a  Di rec tor  or  a  
subs tant ia l  shareho lde r  o f  the Company o r  i t s  ho ld i ng 
Company,  or  i t s  subs id ia ry  o r  wi t h  a  person connec ted wi t h  
such a  Di rec to r  or  subs tan t ia l  shareho lde r  to  acqu i re  f rom or 
d ispose to  such Di rec to r  o r  subs tant ia l  sha reho lde r  or  person 
connec ted wi th  such a  Di rec tor  any sha res  or  non -cash assets  
o f  the requ is i te  va lue as  s ta ted i n  the Ac t ;  o r  

(d)  i ssue any Ssecur i t ies  on  such terms  and sub jec t  to  such  
cond i t ions  which confe r  a  r igh t  to  subsc r i be  for  new s hares  o f  
the Company.  

 

109  Direc tors ’  
bor rowing power  

The Di rec tors  may exe rc is e a l l  t he  powers  o f  the Company to  
bor row money and to  mor tgage or  charge i t s  under tak ing,  
proper ty  and unc a l led cap i ta l ,  o r  any par t  thereof  and  to  i ssue  
debentu res  and  o ther  s ecu r i t ies  whether  out r ight  o r  as  secur i t y  
fo r  any  debt ,  l iab i l i t y  o r  ob l i gat ion o f  the Company o r  s ubs id i ary  
company or  assoc ia te  company or  any re l a ted th i rd  pa r ty  
sub jec t  to  the law inc lud ing but  not  l im i ted to  the prov is ions  o f  
the Ac t  and the L is t ing  Requi rements ,  as  they may th ink  f i t .  
 

The Di rec tors  may exerc i se a l l  t he  powers  o f  the Company to  
bor row money and to  mor tgage or  c harge i t s  under t ak ing,  p roper ty  
and unca l led cap i ta l ,  o r  any pa r t  thereof  and to  i ssue debentures  
and  o ther  Ssecur i t i es  whether  out r ight  o r  as  secur i t y  f o r  any debt ,  
l iab i l i t y  or  ob l i gat i on o f  t he Company or  subs id ia ry  company o r  
assoc ia te  company or  any  re la t ed th i rd  par t y  sub jec t  to  the la w 
inc lud ing but  not  l im i ted to  the prov is i ons  o f  the Ac t  and the L is t ing  
Requi rements ,  as  they may  th ink  f i t .  

110  Res t r i c t ion  on 
bor rowing 
powers  

The Di rec tors  sha l l  not  bor row any money or  mor t gage o r  
charge any o f  the Company’s  or  i t s  subs id iar ies ’  under tak ing,  
proper ty  or  unca l led cap i ta l ,  o r  i ssue debentu res  or  o the r  
secur i t ies ,  whethe r  o ut r i ght  or  as  secur i t y ,  fo r  any debt ,  l iab i l i t y  
or  ob l igat ion o f  an un re la ted th i rd  pa r ty .  
 

The D i rec to rs  sha l l  not  bor row any money o r  mor tgage or  charge  
any o f  the Company’s  or  i t s  subs id iar i es ’  under tak ing ,  proper t y  o r  
unca l l ed cap i ta l ,  o r  i ssue debentu res  or  o the r  Ssecur i t ies ,  whethe r  
out r i ght  or  as  secu r i t y ,  f o r  any debt ,  l i ab i l i t y  or  ob l i gat ion o f  an  
unre la t ed th i rd  par t y .  

Clause Matters  Exist ing Provis ions  Proposed Am endment  



 

 

No.  

112  Power  to  use  
Oof f i c ia l  Ssea l  
for  use abroad 
or  share 
cer t i f icates  e tc  

The Di rec to rs  may exe rc i se a l l  the  powers  o f  the Company 
confer red by the Ac t  in  re la t ion to  any o f f i c ia l  sea l  fo r  use  
outs ide Malays ia  and  in  re l a t ion t o  b ranch reg is ters .  The  
Company may have a  dup l i ca te  Common Seal  as  re fer red in  
Sec t ion 62 o f  the Ac t  wh ich sha l l  be an exac t  copy o f  the  
Common Seal  wi t h  the add i t ion  on i t s  fac e o f  t he word “Share 
Seal ” .  The o f f i c ia l  sea l  when du l y  a f f i xed  to  a  document  has  
the same ef fec t  as  the  Company’s  common sea l .  The person  
af f i x i ng the o f f i c ia l  s ea l  sha l l  cer t i f y  i n  wr i t ing  on the  deed o r  
o the r  document  to  whic h the sea l  i s  a f f i xed the date  and p lace  
i t  i s  a f f i xed.  
 

The Compan y Direc tors  may exe rc ise a l l  the  powers  o f  the  
Company confe r red by the  Ac t  in  re la t ion to  any o f f i c ia l  sea l  fo r  
use outs ide Ma lays ia  and  in  re la t i on to  b ranch reg is ters .  The  
Company may have a  dup l ica te  Common Seal  as  re fe r red in  
Sec t ion 62 o f  the  Ac t  with regards to  having an Off i c ia l  Seal  fo r  
use abroad and such power  shal l  be vested in  the Board .  wh ic h  
sha l l  be an exac t  copy o f  the Comm on Seal  wi t h  the  add i t ion  on  
i t s  face o f  the word “Share Seal ” .  The o f f i c ia l  sea l  when du ly  
a f f i xed to  a  document  has  the same ef fec t  as  the Company’s  
common sea l .  The pe rson a f f i x i ng the o f f i c ia l  sea l  sha l l  cer t i f y  in  
wr i t i ng  on the deed or  o the r  doc ument  to  whic h the sea l  i s  a f f i xed  
the date  and p lace i t  i s  a f f i xed.  
 

118  Di rec tor  may  
ho ld  o the r  
o f f i ce  and 
declarat ion o f  
interes t  

Subjec t  a lways  to  the  Ac t  and requ i rements  o f  the Exc hange,  a  
Di rec tor  may ho ld  any o ther  o f f i ce  o r  p lace o f  p ro f i t  under  the 
Company (o the r  than the o f f i ce  o f  Aud i to r )  i n  con junc t ion wi t h  
h is  o f f i ce  o f  D i rec tor  fo r  such pe r iod and on such te rms (as  to  
remunerat ion and o therwise)  as  the Di rec tors  may determ ine  
and no Di rec tor  o r  in tend ing Di rec tor  sha l l  be d isqua l i f ied  by  
h is  o f f i ce  f rom cont rac t ing wi th  the Company e i t he r  wi th  regard 
to  h is  tenure o f  any such o the r  o f f i ce  or  p lace o f  p ro f i t  o r  as  
vendor ,  pu rchas er  o r  o therwise no r  sha l l  any such con t rac ts ,  or  
any  cont rac t  o r  a r rangement  entered i n to  by  o r  on behal f  o f  the  
Company in  which any Di rec tor  i s  in  any way in t eres ted,  be 
l iab le  to  be avo ided,  nor  sha l l  any D i rec tor  so  cont rac t ing or  
be ing so in te res ted be l iab le  to  account  to  t he Company for  any 
pro f i t  rea l i sed by any such  cont rac t  or  a r rangement  by reason  
o f  such Di rec to r  ho ld ing  that  o f f i ce  or  o f  the f iduc ia ry  
re l a t ionsh ip  the reby es tab l i shed but  the natu re  and extent  o f  
in teres t  mus t  be dec lared by h im  at  the meet ing o f  the Di rec tors  
a t  wh ich the cont rac t  or  ar rangement  i s  dete rm ined,  i f  the  
in teres t  then ex is ts  or  in  a ny o the r  case,  a t  the  f i rs t  meet ing o f  
the Di rec to rs  a f ter  the acqu is i t ion  o f  the in t eres t .  
 

Sub jec t  a lways  to  the Ac t  and List ing R requ i rements  o f  the  
Exc hange,  a  Di rec to r  may ho ld  any o the r  o f f i ce  or  p l ace o f  p ro f i t  
under  t he Company (o ther  t han t he o f f i ce  o f  Aud i t or )  in  con junc t ion  
wi th  h is  o f f i ce  o f  D i rec tor  fo r  such per i od and on such terms (as  
to  remunerat ion and o therwise)  as  the Di rec tors  may dete rm ine 
and no Di rec tor  or  in tend ing D i rec to r  sha l l  be d is qua l i f ied  by h is  
o f f i ce  f rom cont rac t ing wi th  th e Company e i the r  wi t h  rega rd to  h is  
tenu re o f  any  such o the r  o f f i ce  o r  p lace o f  p ro f i t  o r  as  vendor ,  
purchaser  or  o therwise nor  sha l l  any such cont rac ts ,  or  any  
cont rac t  o r  a r rangement  ente red in to  by or  on behal f  o f  the  
Company in  which any D i rec tor  i s  in  any way in t eres ted,  be l iab le  
to  be avo ided,  no r  sha l l  any D i rec tor  so  cont rac t ing  or  be ing so 
in teres ted be l iab le  to  ac count  to  the Company fo r  any pro f i t  
rea l i sed by any such cont rac t  or  a r rangement  by reason o f  such 
Di rec tor  ho ld i ng that  o f f i ce  or  o f  the f iduc iary  re la t ionsh ip  the reby  
es tab l i shed but  the nature  and extent  o f  i n te res t  mus t  be dec lared  
by h im  at  the meet ing o f  the Di rec to rs  a t  wh ich the  cont rac t  or  
ar rangement  i s  dete rm ined,  i f  the  in te res t  then ex i s ts  or  in  any 
o the r  case,  a t  the f i rs t  meet ing o f  the Di rec to rs  a f ter  the  
acqu is i t ion  o f  the i n te res t .  

119  Di rec tor  may  
ac t  in  h is  
pro fess iona l  
capac i t y  

Unless  p roh ib i t ed by the ru l es  and /  o r  requ i remen ts  o f  the 
Exc hange,  any Di rec tor  may ac t  by h imsel f  o r  h is  f i rm  in  a  
pro fess iona l  capac i t y  for  t he Company and he o r  h is  f i rm  sha l l  
be ent i t led  to  remunerat i on for  h is  o r  h is  f i rm ’s  pro fess iona l  
serv ic es  as  i f  he  was  not  a  D i rec tor ,  p rov ided that  noth ing  
here in  conta ined sha l l  author ise  a  Di rec tor  o r  h is  f i rm  to  ac t  as 
aud i t or  o f  the Company  and  prov ided fur t he r  that  such 
pro fess iona l  serv ices  sha l l  be prov ided a t  no rmal  commerc ia l  
te rms .  
 
 
 

Un less  proh ib i ted by the ru les  and /  o r  Lis t ing R requ i rements  o f  
the Exchange,  any Di rec to r  may ac t  by h imsel f  o r  h i s  f i rm  in  a  
pro fess iona l  capac i t y  fo r  t he  Company and he o r  h is  f i rm  sha l l  be  
ent i t led  to  remunerat ion fo r  h is  o r  h is  f i rm ’s  pro fess iona l  se rv ic es  
as  i f  he  was  not  a  Di rec to r ,  p rov ided that  noth ing here in  conta ined 
sha l l  author ise  a  Di rec tor  or  h is  f i rm  to  ac t  as  aud i tor  o f  the  
Company and  p rov id ed f u r the r  that  such  pro fess iona l  se rv ices  
sha l l  be prov ided a t  normal  commerc ia l  te rms .  
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142  Determinat ion 
of  votes o f  
Meet ing o f     
Commi t tees  

Subjec t  to  any ru les  and regu la t ions  made pursuant  to  Claus e 
141,  a  commi t tee may meet  and ad journ  as  i t  th inks  proper  and  
ques t ions  ar is ing a t  any meet ing sha l l  be determ ined by  a  
major i t y  o f  vo tes  o f  the members  o f  such commi t tee present  
and  in  t he cas e o f  any equal i t y  o f  vo tes ,  the  Chai rman sha l l  
have a  second o r  cas t ing vote .  

Sub jec t  to  any ru l es  and regu la t i ons  made purs uant  to  Clause 141,  
a  commi t tee may meet  and ad journ  as  i t  th i nks  proper  and  
ques t ions  ar is ing a t  any meet ing sha l l  be determ ined by a  major i t y  
o f  vo tes  o f  the members  o f  such commi t tee pres ent  and in  t he case  
o f  any equal i t y  o f  vo tes ,  the Chai rman sha l l  have a  second o r  
cas t ing vote .  
 

145  Di rec tors '  ac ts  
to  be va l i d  
Val id i t y o f  acts  
of  Di rectors  

Al l  ac ts  done by any meet ing o f  t he Di rec tors  or  a  commi t tee o f  
D i rec tors  or  by any pe rson  ac t ing as  a  Di rec tor  sha l l ,  
no twi t hs tand ing that  i t  i s  a f terwards  d iscove red that  there  was  
some defec t  in  the appoin tment  o f  any such Di rec to r  or  person  
ac t ing as  a fo resa id ,  o r  that  they or  any o f  them were  
d isqua l i f ied ,  be as  va l id  as  i f  eve ry  s uch pers on had  been du l y  
appo in ted and was  qua l i f ied  to  be a  Di rec tor ,  o r  member  o f  such 
commi t tee as  a foresa id .  
 

A l l  ac ts  bona f ide done by any meet ing o f  the Di rec tors  o r  a  
commi t tee o f  D i rec to rs  the Board or  by any pe rson  ac t ing as  a  
Di rec tor  sha l l ,  no twi t hs tand ing that  i t  i s  a f terwards  d iscove red that  
there  was  some defec t  in  t he appoin tment  o f  any such Di rec tor  or  
person ac t ing as  a foresa id ,  or  t hat  they or  any o f  them were  
d isqua l i f ied ,  be as  va l id  as  i f  every  suc h person had been  du ly  
appo in ted and was  qua l i f i ed  to  be a  Di rec tor ,  o r  member  o f  such 
commi t tee as  a foresa id .  

148  Authent ica t i on 
o f  Ddoc uments  

Any Di rec to r  or  the Secretary  sha l l  have power  to  authent ica te  
any documents  a f fec t ing th is  Cons t i tu t ion o f  the Company and  
any reso lu t ion passed by the Company or  the Di rec to rs  and any  
books ,  records ,  documen ts  and accounts  re la t i ng  to  the  
bus iness  o f  the Company ,  and to  cer t i f y  cop ies  thereof  o r  
ext rac ts  there f rom as  t rue cop ies  o r  ext rac ts .  
 
W here any books ,  reco rds ,  documents  or  accounts  are  kep t  
e lsewhere than  in  t he Of f i ce ,  the loca l  manager  or  o ther  o f f i cer  
o f  the Company hav ing the  cus tody thereof  sha l l  be deemed to  
be a  person appoin ted by the Di rec to rs  as  a foresa id .  
 

Any Di rec to r  or  the Secretary  or  an y person appointed b y the  
Di rec tors sha l l  have power  to  authent ica te  any  documents  
a f fec t ing th is  Cons t i tu t ion  o f  the Company and  any reso lu t i on  
passed by the Company o r  the Di rec tors  and any books ,  records ,  
documents  and accounts  re la t ing t o  the bus iness  o f  the Company,  
and t o  ce r t i f y  cop ies  t he reof  or  ext rac ts  there f rom as  t rue  cop ies  
or  ext rac ts .  
 
W here any books ,  records ,  documents  or  accounts  are  kept  
e lsewhere than in  the Of f i ce ,  the loca l  manager  or  o t her  o f f i cer  o f  
the Company hav ing  the  cus tody  the reof  sha l l  be deemed to  be a  
person appo in ted by the D i rec tors  as  a foresa id .  
 

149 A Val id i t y of  
E lectronic /  
Dig i ta l  
S ignature  

Ni l  For  the avoidance of  doubt ,  an y document  or  instrument  
t ransmit ted b y an y technolog y purpor t ing to  include a  
s ignature and /  or  e lect ronic  or  d ig i ta l  s ignature,  including but  
not  l imi ted to  s igning with  a  p lat fo rm such as DocuSign,  of  
an y of  the fo l lowing persons:   
 
(a)  a  holder  of  shares;   

 
(b)  a  Di rector;  

 
(c)  an a l ternate Di rector;   

 
(d)  in  the case of  a  corporat ion,  which is  a  holder  of  shares,  

i ts  Di rec tor  or  Secretar y or  a  dul y appoin ted at torne y or  
duly author ised representat i ve;   

 
 

Clause Matters  Exist ing Provis ions  Proposed Am endment  



 

 

No.  

149 A 
(Con’ t )  

Val id i t y of  
E lectronic /  
Dig i ta l  
S ignature  
(Con’ t )  
 

 shal l  in  the absence o f  express evidence to  the contrar y 
avai lable  to  the person re l ying  on such document  o r  
instrument  a t  the re levant  t ime,  be deemed to  be a  document  
or  instrum ent  s igned b y such person in  the terms in  which i t  
is  received.  
 

150  Minutes  of  
meet ings and 
resolu t ions to  
be  
ente red  

The Di rec to rs  sha l l  cause m inutes  to  be du ly  ente red  in  books  
prov ided f or  the pu rpose: -  
 
(a)  o f  a l l  appo in tments  o f  o f f i cers ;  
(b)  o f  the names  o f  a l l  the  Di rec tors  p resent  a t  each meet ing  

o f  the Di rec tors  and o f  any commi t tee o f  D i rec tors  and o f  
the Company i n  genera l  meet ing;  

(c )  o f  a l l  reso lu t ions  and proceedings  o f  genera l  meet ings  and  
o f  a l l  meet ings  o f  the Company,  c lass  o f  Members ,  
D i rec tors  and commi t tee o f  D i rec to rs ;  and  

(d)  o f  a l l  o rders  made by  the Di rec tors  and any commi t tee o f  
D i rec tors .  

 
Such m inutes  sha l l  be s igned by t he Cha i rman of  the meet ing  
a t  wh ich the p roceedings  were he ld  o r  by the Chai rman of  the 
next  s ucceedi ng meet ing and sha l l  be accepted as  pr ima fac ie  
ev idenc e wi thout  fu r the r  p roof  o f  the fac ts  s ta ted there in .  
 

The Di rec to rs  sha l l  cause  m inutes  to  be du ly  ente red in  books  
prov ided f or  the pu rpose of : -  
 
(a)  o f  al l  appo in tments  o f  o f f i cers ;  
(b)  o f  the names  o f  a l l  t he  Di rec tors  present  a t  each meet ing o f  

the Di rec tors  and o f  any commi t tee o f  the Board  D i rec tors  and  
o f  the Company i n  genera l  meet ing;  

(c )  o f  al l  reso lu t ions  and p roc eedings  o f  genera l  meet ings  and o f  
a l l  meet ings  o f  the Company,  c lass  o f  Members ,  D i rec tors  and  
commi t tee o f  the Board  D i rec tors ;  and  

(d)  o f  al l  o rders  made by the Di rec tors  and any commi t tee o f  the  
Board  D i rec tors .  

 
Such m inutes  sha l l  be s igned by the Cha i rman of  the meet ing a t  
wh ich the p roceedings  were he ld  o r  by the Chai rman of  the next  
succeeding meet ing and  sha l l  be accepted as  p r ima fac ie  ev idence 
wi thout  fu r t her  proof  o f  the  fac ts  s ta ted there in .  
 

152  Minutes  kept  
a t  Of f i ce  

The books  conta in i ng the m inutes  o f  proceedings  o f  any 
genera l  meet ing sha l l  be k ept  by the Company a t  the Of f i ce  or  
the pr i nc ipa l  p lace o f  bus iness  in  Malays ia  o f  the Company and  
sha l l  be open to  the inspec t ion o f  any Member  wi thout  charge.  
 

The books  conta in ing the m inutes  o f  proceedings  o f  any genera l  
meet ing sha l l  be kept  by t he Company  a t  t he Of f i ce  o r  the p r i nc ipa l  
p lace o f  bus iness  in  Malays ia  o f  the Company and sha l l  be open 
to  the inspec t ion o f  any Member  wi thout  cha rge.  

153 A Electronic  
regis ters  

Ni l  An y register ,  index,  minute book,  account ing record or  other  
book pursuant  to  the Act  or  the provis ions of  th is  Const i tu t ion  
to  be kept  b y or  on behal f  of  the Compan y ma y,  sub ject  to  and  
in  accordance wi th  the Act ,  be kept  e i ther  in  hard  cop y form  
or  in  e lectronic  form,  and arranged in  the manner  tha t  the 
Di rec tors th ink f i t .  I f  such records are kept  in  e lec tronic  form,  
the Di rec tors shal l  ensure that  the y are capab le of  being 
reproduced in  hard copy form,  and shal l  provide for  the 
manner  in  which the  recor ds are to  be au thent icated and  
ver i f ied.  In  an y case where such records are kept  otherwise  
than in  hard cop y fo rm,  the Di rec tors shal l  take reasonable  
precaut ions fo r  ensur ing the  proper  main tenance  and  
authent ic i t y o f  such records,  guarding against  fa ls i f icat ion  
and for  faci l i ta t ing d iscover y.  
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155 (1 )  Author i t y  fo r  
use o f  Sea l  

The Di rec to rs  sha l l  p rov ide for  the safe  cus tody o f  the Seal  
wh ich sha l l  on l y  be used pu rsuant  to  a  reso lu t i on o f  the  
Di rec tors  or  a  commi t tee o f  the Di rec to rs  author is ing the use  
o f  the Seal .  The Di rec to rs  may f rom t ime to  t ime make such 
regu la t i ons  as  they th ink  f i t  de term in ing the persons  and the  
number  o f  such  pe rsons  in  whose p res ence t he Seal  sha l l  be  
a f f i xed and,  unt i l  o the rwise so dete rm ined,  the Seal  sha l l  be  
a f f i xed in  the presence o f  a t  leas t  one (1)  D i rec tor  and  counter -
s igned by the Secretary  o r  by a  second Di rec tor  or  by some 
othe r  pe rson appoin ted by  the Di rec to rs  for  the purpose who  
sha l l  s ign  eve ry i ns t rum en t  to  which t he Seal  i s  a f f i xed.  The  
Di rec tors  may by reso lu t i on  determ ine e i t he r  genera l l y  or  in  any  
par t i cu la r  case that  the s ignatu re  o f  any Di rec tor ,  the Secreta ry  
or  such  o ther  persons  appo in ted  as  a foresa id  may be a f f i xed or  
rep roduced by facs im i le ,  autograph ic  or  o the r  mechanic a l  
means  prov ided that  the us e o f  such is  res t r i c ted to  a  cer t i f i ca te  
or  o t he r  documents  o f  t i t le  in  respec t  o f  any share,  s tock ,  
debentu re  or  marketab le  secur i t y  c reated or  i ssued by the 
Company to  be g iven under  the Seal  o f  the Company.  The 
Company may exerc ise the powers  o f  Sec t ion 62 o f  the  Ac t ,  and 
such powers  a re  acco rd ing ly  hereby ves ted in  the Di rec tors .  
 

The D i rec to rs  sha l l  p rov ide  for  the s afe  cus tody o f  the  Seal  wh ich  
sha l l  on l y  be used pu rsuant  to  a  reso lu t i on  o f  th e D i rec to rs  o r  a  
commi t tee o f  the Board Di rec tors  autho r is ing t he use o f  the Seal .  
The Di rec tors  may f rom t ime to  t ime make such regu la t ions  as  they 
th ink  f i t  de term in ing the pe rsons  and the number  o f  such pers ons  
in  whose p resence the Seal  sha l l  be a f f i xed and,  un t i l  o the rwis e 
so dete rm ined,  the Seal  sh a l l  be a f f i xed in  the presence o f  a t  l eas t  
one (1 )  D i rec to r  and counter -s igned by t he Secretary  o r  by a  
second Di rec tor  o r  by s ome othe r  person appoin ted by  the  
Di rec tors  fo r  the pu rpose  who sha l l  s ign every i ns t rument  to  which  
the Seal  i s  a f f i xed.  The Di r ec tors  may by reso lu t i on determ ine  
e i the r  genera l l y  o r  in  any par t i cu lar  case that  the s ignature  o f  any  
Di rec tor ,  the Secretary  o r  such o the r  pe rsons  appoin ted as  
a foresa id  may be a f f i xed o r  reproduced by facs im i le ,  autograph ic  
or  o t he r  mechanica l  means  prov ided t hat  the use  o f  such is  
res t r i c ted to  a  cer t i f i ca te  or  o the r  documents  o f  t i t le  in  respec t  o f  
any share,  s tock ,  debentu re  o r  marketab le  secur i t y  c reated or  
i ssued by the Company to  be g iven under  the Seal  o f  the Company.  
The Company may exe rc ise the  powers  o f  Sec t ion 62 o f  the Ac t ,  
and such powers  a re  accord ing ly  hereby ves ted i n  the  Di rec to rs .  
 

157  To whom  
cop ies  o f  
pro f i t  and  
loss  
account  e tc ,  
may be sent  

A  copy o f  the repor ts  by  the Di rec to rs  and aud i t o rs  o f  the 
Company,  the pro f i t  and l oss  accounts ,  ba lance sheets  and 
group accounts  ( i f  any )  ( i nc lud ing a l l  documents  requ i red by  
law to  be annexed or  a t tached to  a l l  o r  any o f  them) sha l l  be  
sent  (not  la te r  than the  t ime presc r ibed by the  L is t ing  
Requi rements  and/or  t he  Ac t )  to  a l l  Members ,  ho l de rs  o f  
debentu res  and a l l  o the r  persons  ent i t l ed  to  rece i ve not ices  o f  
genera l  meet ings  under  the Ac t  o r  th is  Cons t i tu t ion  in  
e lec t ron ic  form ,  wh ich sha l l  be t ransm i t ted to  the e lec t ron ic  
add ress  prov ided by the secur i t ies  ho lde rs  to  the Company for  
such purpose by pub l ish ing on a  webs i te .  
 

A  copy o f  the repo r ts  by the Di rec to rs  and aud i tors  o f  the  
Company,  the pro f i t  and loss  accounts ,  ba lance sheet s  and group  
accounts  ( i f  any)  ( i nc lud ing a l l  documents  requ i red by law to  be 
annexed or  a t tached  to  a l l  o r  a ny o f  them) sha l l  be sent  (not  l a te r  
than the t ime presc r ibed by the  L is t ing  Requ i rements  and/o r  the 
Ac t )  to  a l l  Members ,  ho lde rs  o f  debentu res  and a l l  o t her  pe rsons  
ent i t led  to  rece i ve not ices  o f  genera l  meet ings  under  the Ac t  or  
th is  Cons t i tu t ion in  Eelec t ron ic  F fo rm ,  which sha l l  be  t ransm i t ted 
to  the Eelec t ron ic  Aaddres s  prov ided by the secur i t i es  ho lders  to  
the Company fo r  such purpose by pub l ish ing on a  webs i te .  
 

165  Unc la imed  
d iv i dends  may  
be inves ted  

A l l  d iv i dends  unc la imed for  one (1 )  yea r ,  sub jec t  to  the 
Unc la imed Monies  Ac t ,  1965 a f te r  hav ing been dec lared may 
be inves ted o r  o the rwise used by the Di rec tors  for  the benef i t  
o f  the Company unt i l  c la imed o r  pa id  pursuant  to  the  Unc la imed 
Monies  Ac t ,  1965.  No unpa id  d i v idend,  bonus ,  o r  in t eres t  sha l l  
bea r  in te res t  as  aga ins t  the Company.  

A l l  d iv idends  unc la imed fo r  one (1 )  yea r ,  sub jec t  to  the Unc la imed 
Monies  Ac t ,  1965 a f ter  hav ing been dec la red may be deal t  w i th  
in  accordance wi th  the provis ions o f  the Unclaimed Money Act  
1965  inves ted or  o therwis e us ed by the Di rec to rs  for  the benef i t  
o f  the  Company  unt i l  c la imed or  pa id  pursuant  t o  t he Unc la imed  
Monies  Ac t ,  1965.  No unpaid  d i v idend,  bonus ,  or  in teres t  sha l l  
bea r  in te res t  as  aga ins t  the Company.  
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The Company in  genera l  meet ing may upon the 
recommendat ion o f  the Di rec tors  reso l ve t hat  i t  i s  des i rab le  to  
cap i ta l i se  any par t  o f  the amount  for  the t ime be ing s tand ing to  
the c red i t  o f  any o f  the Company 's  rese rve accounts  or  to  the  
c red i t  o f  the pro f i t  and los s  account  o r  o therwise ava i lab le  fo r  
d is t r ibu t ion,  and acco rd ing ly  that  the sum be set  f ree fo r  
d is t r ibu t ion  amongs t  the  Members  who would  have  been  
ent i t led  there to  i f  d is t r ibu ted by way o f  d i v idend  and i n  the  
same propor t ions  on cond i t ion  that  the same be not  pa id  in  cash 
but  be app l ied e i ther  in  or  towards  pay ing up any amounts  for  
the t ime be ing unpa id  on any shares  he ld  by those Members  
respec t i ve l y  or  pay ing up in  fu l l  un issued shares  o r  debentures  
o f  the Company to  be a l l o t ted and d is t r i bu ted,  c red i ted as  fu l l y  
pa id -up to  and amongs t  the Members  in  the  p ropor t i on  
a foresa id ,  or  pa r t l y  in  t he one way and  pa r t l y  in  t he o the r ,  and  
the Di rec tors  sha l l  g ive  e f fec t  to  such reso lu t ion.  Sub jec t  to  the 
Ac t ,  amount  s tand ing to  t he c red i t  o f  the cap i ta l  redempt ion 
rese rve may,  fo r  the purposes  o f  th is  Clause,  be app l i ed i n  
pay ing up un issued sha res  to  be issued to  Members  as  fu l l y  
pa id  bonus  shares  or  any o t her  Members  as  set  out  in  the Ac t .  
 

The Di rector  ma y,  w i th  the sanct ion o f  an ordinar y resolut ion 
of  the Compan y: -  
 
(a)  issue bonus shares for  which no considera t ion is  pa yable 

to  the Compan y to  the persons registered  as  holders o f  
shares in  the Register  o f  Members or  (as the case may be)  
the Record of  Deposi tors at  the c lose of  business on:  

 
i .  the date of  the  ordinar y resolut ion (or  such  other  date  

as ma y be speci f ied therein  or  determined as therein  
provided);  or  

i i .  such other  da te as ma y be determined b y the 
Di rec tors,   

 
in  the propor t ion to  thei r  hold ings of  shares;  and/or  

 
(b)  capi ta l ise an y sum s tanding to  the credi t  o f  any of  the 

Compan y’s reserve accounts or  an y sum standing to  the  
credi t  of  prof i t  and loss  account  b y appropr ia t ing such 
sum to  the persons regis tered as holders o f  shares in  the 
Regis ter  or  (as the case may be)  in  the Record o f  deposi t  
Deposi tors at  the c lose o f  business on:  

 
i .  the date of  the  ordinar y resolut ion (or  such  other  date  

as ma y be speci f ied therein  or  determined as therein  
provided);  or  

i i .  such other  da te as ma y be determined b y the 
Di rec tors,   

 
in  proport ion to  thei r  then holdings of  shares and appl ying 
such sum on thei r  behal f  in  pa ying up in  fu l l  unissued  
shares (or ,  subjec t  to  an y specia l  r igh ts previousl y 
conferred on an y shares  or  c lass of  shares for  the t ime 
being issued,  unissued  shares of  an y other  c lass not  being  
redeemable shares)  for  a l lotment  and dis tr ibu t ion credi ted  
as fu l l y paid  up to  and amongst  them as bonus shares  in  
the proport ion a foresaid .  

 
The Di rec tors ma y do al l  acts  and th ings considered  necessar y 
or  expedien t  to  g ive ef fec t  to  an y such bonus issue or  
capi ta l isa t ion under  th is  Clause,  w i th  fu l l  power  to  the  
Di rec tors to  make such provis ions as the y th ink  f i t  for  an y 
fract ional  ent i t l ements which would ar ise on the basis  
aforesaid  ( including  provis ions whereby f ract ional  
ent i t l ements a re d isregarded or  the benef i t  thereo f  accrues to  
the Compan y rather  than to  the Members concerned) .  The  
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 Direc tors ma y author ise an y person to  en ter  on behal f  o f  a l l  
the Members  interested into  an  agreement  w i th  the Compan y 
provid ing fo r  an y such  bonus issue or  capi ta l isat ion and  
matters incidental  there to  and any agreement  made under  such  
author i t y shal l  be e f fec t i ve and binding on a l l  concerned.  
 
In  addi t ion and wi thout  pre judice to  the power  to  capi ta l i se  
prof i ts  and other  mone ys provided for  b y th is  Clause,  the  
Di rec tors shal l  have the power  to  issue shares fo r  which no 
considera t ion is  pa yable and to  capi ta l ise an y und istr ibu table  
prof i ts  or  o ther  monies  of  the Compan y not  requ i red fo r  the 
pa yment  or  provis ion of  an y d iv idends on an y shares en t i t led  
to  cumulat ive or  non -cumulat ive preferen t ia l  d iv idends  
( including prof i ts  or  other  monies carr ied and s tanding to  an y 
reserve or  reserves)  and to  appl y such pro f i ts  or  o ther  monies  
in  pa ying up  in  fu l l ,  in  each case on  te rms tha t  such shares  
shal l ,  upon issue,  be held  b y or  for  the benef i t  o f  part i c ipants  
of  an y share opt ion scheme or  p lan implemented b y the  
Compan y and approved by M embers in  general  meet ing and on  
such terms as the Di rectors shal l  th ink f i t .  
 
The Company in  genera l  meet ing may upon the rec ommendat ion 
o f  the Di rec tors  reso lve that  i t  i s  des i rab le  to  cap i t a l i se  any par t  
o f  the amount  fo r  the t ime  be ing s tand ing to  t he c red i t  o f  any o f  
the Company 's  rese rve accounts  o r  to  the c red i t  o f  the pro f i t  and  
loss  account  o r  o t he rwise ava i l ab le  for  d is t r i bu t ion,  and  
accord ing l y  that  the sum be set  f ree fo r  d is t r i bu t i on amongs t  the 
Members  who would  have been ent i t led  there to  i f  d i s t r ibu ted by  
way o f  d iv idend and in  the same propor t i ons  on cond i t ion  that  the 
same be not  pa id  in  cas h bu t  be app l ied e i t he r  in  o r  towards  pay ing  
up any amounts  for  the t ime be ing unpaid  on any s hares  he ld  by  
those Members  respec t i ve l y  or  pay ing up in  fu l l  un issued shares  
or  debentures  o f  the Company to  be a l lo t ted and  d is t r ibu ted,  
c red i ted as  fu l l y  pa id -up to  and amongs t  the Members  in  the  
propor t ion a fores a id ,  or  par t l y  in  the  one way and  par t l y  i n  the 
o the r ,  and the Di rec to rs  sha l l  g i ve  e f fec t  to  such  reso lu t ion.  
Sub jec t  to  the Ac t ,  amount  s tand ing to  the c red i t  o f  the cap i ta l  
redempt ion reserve may,  fo r  the purposes  o f  th is  Claus e,  be 
app l ied i n  pay ing up un issued shares  to  be issued to  Members  as  
fu l l y  pa id  bonus  sha res  or  any o the r  Members  as  se t  out  i n  the  
Ac t .  
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172  Serv ice o f  
not ices  and/or  
Documents  

(1 )  Any not ice  o r  o ther  document  i f  served pe rsona l l y  or  sent  
by pos t ,  sha l l  be deemed to  be served o r  de l i ve red a t  the 
t ime persona l l y  o r  when t he le t t er  conta in ing  the same is  
put  in t o  the  pos t ,  and i n  p rov ing such s erv ice  o r  send ing i t  
sha l l  be  suf f i c ient  to  prove that  the le t te r  conta in i ng the  
not ice  or  document  was  p roper ly  addressed and put  i n t o  the  
pos t  o f f i ce  as  a  pre -pa id  le t ter .  Any not ice  or  o the r  
document  g iven in  e l ec t ron ic  form  sha l l  be t ransm i t ted to  
the E lec t ron ic  Address  prov ided by the Member  fo r  such 
purpose or  by pub l i sh ing on the webs i t e .  Eve ry  pe rson who,  
by operat ion  o f  l aw,  t rans fer ,  t ransm iss ion o r  o t he r  means  
whatsoever ,  becomes  ent i t led  to  any sha re,  sha l l  be bound  
by every not ice  wh ich have  been du l y  se rved  to  the person  
f rom whom he de r i ves  the t i t le  o f  such sha res ,  pr io r  t o  h is  
name and address  be ing entered in  the Regis ter  or  Record  
o f  Depos i to rs  as  the reg is t ered ho lder  o f  such shares .  The 
contac t  deta i l s  ( i nc lud ing e lec t ron ic  add ress )  o f  the 
Mem ber  are  as  set  out  i n  t he Record o f  Depos i tors  sha l l  be  
deemed the las t  known address  prov ided by the Member  t o  
the Company fo r  purpos es  o f  communicat ion wi t h  the  
Member /  secur i t i es  ho lder .  

 
(2)  W here a  not ice ,  or  any o ther  document  o r  in f ormat ion is  

served,  sent  o r  supp l ied by  E lec t ron ic  Communicat ion : -  
 

(a)  to  the c ur rent  address  o f  Member /  secu r i t ies  ho lde r ,  
sha l l  be deemed to  have  been du l y  g i ven,  sent ,  o r  
served a t  the t ime o f  t ransm iss ion o f  the e lec t ron i c  
communicat ion by  the  emai l  serve r  or  fac i l i t y  ope rate d  
by the Company or  i t s  serv ice  p rov ider  to  t he cu r rent  
add ress  o f  Members  (no twi t hs tand ing  any  de layed  
rece ip t ,  non -de l ivery  or  “ re turned mai l ”  rep ly  message  
or  any o the r  e r ror  message ind icat i ng t hat  the  
E lec t ron ic  Communicat ion was  de layed or  not  
success fu l l y  sent )  un less  o therwise p rov ided under  the  
Ac t  and/  or  any o the r  app l i cab le  laws .  
 

(b)  by mak ing i t  ava i lab le  on a  webs i te ,  i t  sha l l  be  deemed  
to  have been du l y  g iven,  sent  or  served on the date  on  
which t he not ice  or  document  i s  f i rs t  made ava i lab le  on 
the webs i te ,  o r  un less  o the rwise prov ided under  laws .  

 
 

(1)  Any not ice  o r  o ther  document  i f  served persona l l y  o r  sent  by  
pos t ,  sha l l  be deemed to  be se rved o r  de l i ve red a t  the t ime 
persona l ly  or  when the le t ter  conta in i ng the same is  put  in t o  
the pos t ,  and i n  p rov ing s uch serv ice  o r  send ing i t  sha l l  be  
suf f i c ient  to  prove that  the le t te r  conta in ing the not ice  o r  
document  was  proper l y  addressed and put  in to  the pos t  o f f i ce 
as  a  p re -pa id  l e t ter .  Any not ice  o r  o t he r  document  g iven i n  
e lec t ron ic  form  sha l l  be t rans m i t ted to  the E lec t ron ic  Address  
prov ided  by the Member  fo r  such purpose or  by  pub l i sh ing on  
the webs i te .  Eve ry person who,  by ope rat ion o f  law,  t rans fe r ,  
t ransm iss ion or  o ther  means  whatsoever ,  becomes  ent i t led  t o  
any  sha re,  sha l l  be bound  by every not ice  which have been 
du l y  served to  the pe rson  f rom whom he der i ves  the t i t le  o f  
such shares ,  p r io r  to  h is  name and address  be ing en tered in  
the Regis ter  o r  Record o f  Depos i tors  as  the reg is te red ho lde r  
o f  such shares .  The con tac t  deta i l s  ( i nc lud ing e lec t ron ic  
add ress )  o f  the Member  are  as  set  out  i n  the Record  o f  
Depos i tors  sha l l  be deemed the las t  known address  prov ided  
by the Member  to  the Company fo r  pu rposes  o f  communicat ion  
wi th  the Member /  secur i t i es  ho lde r .  
 

(2)  W here a  not ice ,  or  any o the r  document  or  in fo rmat ion is  
served,  sent  o r  supp l ied by  E lec t ron ic  Communicat ion : -  

 
(a)  to  the cur rent  address  o f  Member /  secur i t i es  ho lde r ,  sha l l  

be deemed t o  have been du ly  g i ven,  sent ,  o r  se rved a t  the  
t ime o f  t ransm iss ion o f  the e lec t ron ic  communicat ion by  
the emai l  serve r  or  f ac i l i t y  ope rated by the Company o r  i t s  
serv ic e  prov ider  to  the cur rent  add ress  o f  Members  
(notwi ths tand ing any de layed rece ip t ,  non -de l i very  or  
“ re t urned mai l ”  rep ly  message o r  any o the r  er ro r  message 
i nd icat i ng that  the E lec t ron ic  Communicat ion  was  de layed  
or  not  success fu l l y  sent )  un less  o therwise p rov ided under  
the Ac t  and/  o r  any o ther  app l i cab le  l aws .  
 

(b)  by mak ing i t  ava i lab le  on a  webs i te ,  i t  sha l l  be  deemed to  
have been du l y  g iven,  sent  or  se rved on the date  on which 
the not ice  o r  document  i s  f i rs t  made ava i l ab le  on  the 
webs i te ,  or  un less  o therwi se prov ided under  l aws .  
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(3 )  A  not ice ,  document  or  in format ion served,  sent  or  supp l ied  
by means  o f  a  webs i te  i s  deemed to  have been g i ven to  o r  
rece i ved by the in t ended  rec ip ient  when  the mater ia l  was  
f i rs t  made ava i l ab le  on t he webs i te  and t he Company  
not i f y ing the Member /sec ur i t i es  ho lde r  in  the fo l l owing  
manner  in  wr i t ing : -  

 
(a)  The pub l ica t i on o f  the not i ce ,  document  or  in f ormat ion 

on the webs i te ;  and  
 
(b)  The des ignated webs i t e  l ink  or  address  where a  copy 

o f  the not ice ,  document  o r  in format ion may be 
downloaded.  

 
(4)  A  Member /secu r i t ies  ho lder  sha l l  be impl ied to  have ag reed  

to  rece i ve such not ice  o r  document  or  in fo rmat ion by way  
o f  such E lec t ron ic  Communicat ions .  However ,  Members  are  
g iven a  r ight  to  reques t  f o r  a  hard  copy o f  such not ice ,  
document  or  in fo rmat ion and the Company sha l l  fo rward a  
hard copy o f  such not ice  o r  docu ment  or  in f ormat ion t o  the 
Member  wi th in  the p resc r i bed pe r iod spec i f ied  under  the  
L is t ing  Requi rements .   
 

(5)  The D i rec to rs  may,  a t  the i r  d isc re t i on,  a t  any t ime g ive a  
Member /secur i t i es  ho lder  an oppor tun i t y  to  e lec t  wi t h in  a  
spec i f ied  pe r iod o f  t ime whethe r  to  rece i ve suc h not ice ,  
document  o r  i n format i on by  way o f  E lec t ron ic  
Communicat ions  or  as  a  phys ica l  copy,  and such Member  
sha l l  be deemed t o  have c onsented t o  rece i ve such  not ice ,  
document  o r  i n format i on by  way o f  E lec t ron ic  
Communicat ions  i f  he  was  g i ve n  such an oppor t un i t y  and  
he fa i l ed  to  make an e lec t i on wi t h in  the spec i f ied  t ime,  and  
he sha l l  not  i n  such an event  have r i ght  to  rece i ve a  
phys ica l  copy o f  such not ic e ,  document  or  i n fo rmat ion .  

 

(3)  A  not ice ,  document  or  in format ion served,  sent  or  supp l ied by  
means  o f  a  webs i te  i s  deemed to  have been g iven to  or  
rece i ved by t he i n tended rec ip ient  when  the  mater ia l  was  f i rs t  
made ava i l ab le  on the webs i te  and the Company not i f y ing the 
Member /secur i t i es  ho lde r  i n  the fo l l owing manner  i n  wr i t i ng : -  

 
(a)  The pub l ica t i on o f  the not i ce ,  document  or  i n fo rmat ion on  

the webs i te ;  and  
 
(b)  The des ignated webs i te  l i nk  or  address  where a  copy o f  

the not ice ,  document  or  i n f ormat ion may be downloaded.  
 
(4)  A  Member /secu r i t ies  ho lde r  sha l l  be impl ied to  have agreed to  

rece i ve suc h not ic e  o r  document  or  in f ormat ion by  way  o f  such 
E lec t ron ic  Communicat ions .  However ,  Members  a re  g i ven  a  
r ight  to  reques t  f o r  a  hard  copy  o f  such  not ice ,  document  or  
in format ion and  the Company sha l l  fo rward a  hard copy o f  such 
not ice  o r  document  or  i n f ormat ion to  t he Member  wi th in  the 
presc r i bed pe r iod spec i f ied  under  the L is t ing  Requi rements .   
 

(5)  The Di rec tors  may,  a t  the i r  d isc re t i on,  a t  any t ime g i ve  a  
Member /secur i t i es  ho lder  an o ppor t un i t y  to  e lec t  wi t h in  a  
spec i f ied  pe r iod o f  t ime  whethe r  to  rece i ve suc h not ic e ,  
document  or  i n fo rmat ion by  way o f  E lec t ron ic  Communicat ions  
or  as  a  phys ica l  copy,  and  such Member  sha l l  be deemed to 
have consented to  rece ive such not ice ,  document  or  
in format ion by way o f  E lec t ron ic  Communicat ions  i f  he  was  
g iven such an oppor tun i t y  and he fa i led  to  make an e lec t ion  
wi th in  the spec i f ied  t ime,  and he sha l l  not  in  such an event  
have r ight  to  rece i ve a  phys ica l  copy o f  such not ice ,  document  
or  in f ormat ion .  

 
Unless expressl y provided otherwise in  th is  Const i tut ion,  an y 
not ice to  be g iven to  or  b y an y person pursuant  to  th is  
Const i tu t ion,  the Act  and/or  the L is t ing Requirements,  
sta tements,  reports  or  documents ( including prox y forms)  
requi red to  be sent  to  or  completed  b y Members,  shal l  be in  
wr i t ing e i ther  in  hardcopy,  in  E lect ronic  Form or  part l y in  
hardcop y and part l y in  E lect ronic  Form.  
 
 
 
 
 
 
 

Clause Matters  Exist ing Provis ions  Proposed Am endment  



 

 

No.  

172 A Method of  
g iv ing not ice,  
etc  

Ni l  An y not ice or  Document  requi red to  be sent  to  Members shal l  
sta te  the  p lace,  da te and t ime of  the general  meet ing,  ma y be  
g iven and b y the Company or  the Secretar y to  an y Member: -  
 
( i )  in  hard cop y or  in  E lectronic  Form,  as recorded or  stored 

in  a  ph ysical  mode of  stor age,  e i ther  sen t  personal l y or  
by post  to  h im in  a  p repa id  let ter  addressed to  h im at  h is  
last  known address suppl ied by the Member to  the  
Compan y.  

 
( i i )  in  E lect ronic  Form and sent  b y the fo l lowing Electronic  

Communicat ion (s ) : -  
 

(a)  t ransmit t ing to  h is  last  known elect ronic  mai l  
address;  or  

 
(b)  publ ishing the not ice of  general  meet ing,  annual  

repor t  or  document  on the Compan y’s  websi te  for  
download provided tha t  a  not i f ica t ion of  the  said  
publ icat ion on the websi te  v ia  hard cop y or  E lectronic  
Communicat ion (s )  or  short  messaging service has  
been given to  them accordingly;  or  

 
(c)  using an y o ther  e lect ronic  p lat form maintained b y the  

Compan y or  th i rd  par t ies tha t  can host  the informat ion 
in  a  secure manner  for  access b y Members provided  
tha t  a  not i f i cat ion  o f  the publ icat ion or  avai labi l i ty o f  
the not ice or  Documents on the e lec tronic  p la t fo rm via  
hard cop y or  E lec tronic  Communicat ion(s)  o r  short  
messaging service has been  given to  them 
accordingl y;  o r  

 
( i i i )  par t l y in  hardcop y and part l y in  e lect ronic  fo rm.  
 

172B When service 
deemed 
ef fec ted  
 

Ni l  An y not i ce or  Document  shal l  be deemed to  have been served  
by the Compan y to  a  Member: -  
 
( i )  where the not i ce or  Document  is  sen t  in  hard copy,  or  in  

E lectronic  Form as recorded or  sto red in  a  ph ys ical  mode  
of  s torage,  b y post ,  on the da y the prepaid  let ter ,  
envelope or  wrapper  contain ing such not i ce or  document  
is  posted.  
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No.  

172B 
 (Con’ t )  

When service 
deemed 
ef fec ted  
(Con’ t )  

 In  proving service b y post ,  i t  shal l  be suf f ic ien t  to  prove  
tha t  the l et ter ,  envelope or  wrapper  was proper l y 
addressed and put  into  a  post  of f ice let ter  box or  post  box  
or  b y a  le t ter  f rom the  Secre tar y cer t i f ying that  the  let ter ,  
envelope or  wrapper  was so addressed and poste d.  

 
( i i )  where the no t ice or  Document  is  l ef t  b y the Company a t  a  

regis tered address o f  a  Member ,  i t  shal l  be deemed to  
have been served on the da y i t  was le f t  there.  

 
( i i i )  where the no t ice  or  Document  is  in  E lec tronic  Form sent  

by the fo l lowing Electron ic  Communicat ion (s ) : -  
 

(a)  v ia  e lec tronic  mai l ,  a t  the t ime of  t ransmission to  a  
Member’s  last  known elec tronic  mai l  address  
pursuant  to  Clause 172A( i i ) (a ) ,  provided that  the  
Compan y has record o f  the e lect ronic  mai l  being sent  
and that  no wr i t ten no t i f i cat ion  of  del iver y fa i lure  is  
received b y the Compan y;  

 
(b)  v ia  publ icat ion on the Compan y's  websi te ,  on  the date  

the no t ice or  Docum ent  i s  f i rst  made avai lable  on  the  
Compan y’s  websi te  provided that  the no t i f icat ion on  
the said  publ ica t ion of  not ice  or  Document  on websi te  
has been given pursuant  to  Clause 172 A( i i ) (b ) ;  or  

 
(c)  v ia  e l ec tronic  p lat form maintained  b y the  Compan y,  

on the date the not ice or  Document  is  f i rs t  made  
avai lable  thereon provided that  the not i f i ca t ion on the  
publ icat ion or  avai labi l i ty o f  the no t ice o r  docum ent  
on the re levant  e lec tron ic  p lat form has been given  
pursuant  to  Clause 172 A( i i ) (c ) .  

 
( iv )  where the not ice or  Document  is  publ ished b y way of  

advert isement ,  i t  shal l  be  deemed to  have been served or  
del ivered on the da y i t  was pu bl ished.  

 
In  the event  tha t  service of  a  no t ice or  Document  pursuant  to  
th is  Clause is  unsuccessful ,  the Compan y must ,  w i th in  two (2)  
Market  Da ys  from discover y o f  del i ver y fa i lure,  make 
a l te rnat ive ar rangements for  the service of  no t ice o r  document  
in  hard cop y in  accordance wi th  th is  Const i tut ion.  
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No.  

172C Last  known 
address for  
service  

Ni l  A Member’s  address,  e l ectronic  mai l  address and  an y o ther  
contact  detai ls  provided  to  the Bursa Deposi tory  shal l  be  
deemed as the l as t  known address,  e lectronic  mai l  address  
and contac t  detai ls  respect ivel y fo r  purposes of  
communicat ion including  but  no t  l imi ted  to  service of  not ices  
and/or  Documents to  the Member.  
 

172D Specia l  
c i rcumstances 
on service o f  
not ices and/or  
Document  

Ni l  An y not ice and/or  Document  requi red b y a  cour t  of  law or  
otherwise  requi red or  a l lowed to  be  g iven b y the Compan y to  
the Members or  an y o f  them,  and not  expressl y provided fo r  
by th is  Const i tut ion or  which cannot  for  an y reason be  served  
in  the manner  referred  to  in  th is  Const i tu t ion shal l  be 
suf f ic ien t l y g iven i f  g iven by adver t isement ,  and  any not i ce  
and/or  Document  requi red to  be or  which ma y be g iven b y 
advert isement ,  shal l  be deemed to  be dul y advert ised once  
advert ised in  a  w idel y c i rculated newspaper  in  Mala ysia  in  the  
nat ional  language and in  a  w idel y c i rcula ted  newspaper  in  
Malaysia  in  the Engl ish l anguage.  
 

172E  Not ice deemed 
received  

Ni l  I f  a  not ice,  prox y form,  o ther  document  or  in format ion re la t ing 
to  a  meet ing or  other  proceeding  is  accidental l y not  sent  or  is  
not  received,  the meet ing or  other  p roceeding  wi l l  not  be 
inval id  as a  resul t .  
 
A Member  present ,  e i ther  in  person ( including b y a  
representa t ive)  or  b y prox y,  a t  an y meet ing o f  the Compan y or  
of  the holders  of  an y c lass of  shares in  the  Company is  t rea ted  
as having received  not ice  of  the meet ing and,  where requisi te ,  
of  the purpose of  tha t  meet ing.  
 

173  Not ice  and/or  
Documents i n  
case 
o f  death  or  
bankruptcy  

A  not ice  inc lud ing not ic e  g i ven i n  E lec t ron ic  Form or  any o ther  
document ,  may be g iven by  the Company to  the pe rson ent i t led  
to  a  share in  consequenc e o f  the death  o r  bank ruptcy o f  a  
Member  by send ing i t  th rough rep resenta t i ves  o f  the deceased  
or  ass ignee o f  the bankrupt  or  by  any l i k e  desc r i p t i on,  a t  the 
add ress ,  i f  any,  w i th i n  Malays ia  supp l ied for  the pu rpose by the  
person c la im ing to  be so ent i t led ,  o r  (unt i l  such an address  has  
been so supp l i ed )  by g i v i ng the not ice  in  any manner  in  which 
the same m ight  have been g iven i f  the  death  or  bankruptcy had  
not  occur red.  Eve ry pers on who sha l l  become ent i t l ed  to  any 
share by operat ion o f  law,  t rans fe r ,  t ransm iss ion or  o the r  
means  whatsoever ,  sha l l  be bound by eve ry not ice  i n  respec t  
o f  such sha re,  wh ich pr i o r  to  h is  name and address  be ing  
ente red in  the Regis te r  o r  Record o f  Depos i tors  as  the 
reg is tered ho lder  o f  s uch s hares ,  sha l l  have been du l y  g iven t o  
the pe rson f rom whom he der i ves  the t i t l e  to  such sha re.  

A  not ice  and/or  Document  requi red to  be  g iven to  Members  
inc lud ing not ice  g i ven  in  E lec t ron ic  Form or  any  o the r  doc ument ,  
may be g i ven by the Company t o  the pe rson s  en t i t led  to  a  share 
in  consequence o f  the death  or  bankruptcy o f  a  Member  by send ing  
i t  th rough representa t i ves  o f  the deceased or  ass ignee o f  the 
bankrupt  o r  by any l i k e  des c r ip t ion,  a t  the  h is  last  known  address ,  
i f  any,  wi t h in  Malays ia  supp l i ed for  the pu rpose by  the pers on 
c la im ing to  be so ent i t led ,  or  (unt i l  such an address  has  been so  
supp l i ed )  by g i v i ng the no t ice  i n  any manner  in  whi ch the same 
m ight  have been g iven  served  i f  the  death  or  bankruptcy had not  
occurred.  Every pers on who ,  sha l l  become ent i t l ed  t o  any sha re  
by operat ion  o f  law,  t rans fer ,  t ransm iss ion o r  o t her  means  
whatsoever ,  shal l  become ent i t led to  an y share,  sha l l  be bound 
by eve ry not ice  and/or  Document  in  respec t  o f  such s hare,  wh ich  
pr i or  to  h is  name and address  be ing entered in  the Regis te r  o r  
Record o f  Depos i tors  as  the reg is tered ho lder  o f  such shares ,   
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No.  

173  
(Con’ t )  

Not ice  and/or  
Documents i n  
case 
o f  death  or  
bankruptcy  
(Con’ t )  
 

 sha l l  have been du ly  g iven to  the person f rom whom he der i ves  
the t i t le  to  such sha re.  

 

174  W ho may 
rece i ve not ice  
o f  genera l  
meet ing  
 

(1)  Not ice  o f  every  genera l  meet ing sha l l  be g iven i n  a  manner  
here in  befo re  spec i f ied  to : -  

 
(a)  eve ry  D i rec to r  w i th  a  reg is t ered address  in  Malays ia  o r  

an address  for  serv ice  o f  not ices  in  Malays ia ;  
(b)  eve ry  Member  wi th  a  reg is tered address  in  Malays ia  o r  

an address  for  serv ice  o f  not ices  in  Malays ia ;  
(c )  eve ry  pe rson ent i t led  to  a  share i n  consequence o f  the 

death  or  bankruptcy o f  a  Member  who,  but  fo r  h is  death  
or  bankruptcy,  would  be ent i t led  to  rece i ve  not ice  o f  
the meet ing;  

(d)  the aud i to rs  for  the t ime be ing o f  the Company;  and  
(e)  eve ry  Exc hange on  wh ich  the Company is  l i s ted and 

any o the r  re levant  autho r i t i es .  
 
(2)  Exc ept  as  a foresa id  no o ther  pe rson sha l l  be ent i t l ed  to  

rece i ve not ices  o f  genera l  meet ings .  
 

(3)  W henever  any not ice  is  requ i red to  be g iven under  the  
prov is ions  o f  the laws  o f  Malays ia  o r  o f  th is  Cons t i tu t ion,  
wa i ve r  or  the sho r ten ing o f  the per i od o f  such  not ice ,  may  
be e f fec t i ve l y  g i ven by comply i ng wi th  Sec t ion 316(4 )  o f  the  
Ac t .  

 

(1)  Not ice  o f  eve ry  genera l  meet ing sha l l  be g i ven  in  a  manner  
here in  befo re  spec i f ied  to : -  

 
(a)  Every  the  D i rec to rs o f  the Compan y wi th  a  reg is t ered 

address  in  Malays ia  o r  an address  for  serv ice  o f  not i ces  
in  Malays ia ;  

(b)  eve ry  Member  at  h is  last  known address  wi t h  a  
reg is tered address  in  Malays ia  o r  an address  for  serv ice  
o f  not ices  in  Malays ia ;  

(c )  eve ry  person ent i t led  t o  a  share in  consequence o f  the  
death  or  bankruptcy o f  a  Member  who,  b ut  fo r  h is  death  or  
bankruptcy,  would  be ent i t led  to  rece i ve not ice  o f  the  
meet ing;  

(d)  the aud i to rs  for  the t ime be ing  o f  the Company;  and  
(e)  eve ry  the  Exchange on wh ich the Company is  l i s ted and  

any o the r  re levant  autho r i t i es .  
 
(2)  Save as o therwise provided in  th is  Const i tu t ion or  in  the  

Act ,  Except  as  a foresa id  no o the r  pers on sha l l  be en t i t led  to  
rece i ve not ices  o f  genera l  meet ings .  

 
(3)  Al l  no t ices served for  and  on behal f  of  the Company or  the  

Di rec tors shal l  onl y be e f fectual  i f  i t  bears the name of  a  
Di rec tor  or  the Secre tar y or  a  duly author ised Of f icer  of  
the Compan y and  which are i ssued b y order  o f  the Board 
pursuant  to  a  resolut ion duly passed b y the Di rectors.  

 
(4 )  W henever  any  not ice  is  requ i red to  be g i ven  under  the 

prov is ions  o f  the laws  o f  Malays ia  o r  o f  th is  Cons t i tu t ion,  
wa i ve r  or  t he sho r ten ing o f  the pe r iod o f  such not ic e ,  may be 
e f fec t i ve l y  g iven by comply ing wi t h  Sec t ion 316(4 )  o f  t he Ac t .  

 

174 A Not ice and/or  
Documents to  
Members 
outside 
Malaysia  

Ni l  Subject  to  the Laws and List ing Requirements,  the Compan y 
does not  have to  send not ices,  Documents or  informat ion to  a  
Member  whose address on the Register  o f  Member  or  Record  
or  Register  o f  Deposi tors is  ou tside Mala ysia .  This  Clause  
appl ies to  jo in t  shareholders w i th  an add ress outside 
Malaysia .    
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No.  

174 A 
(Con’ t )  

Notice and/or  
Documents to  
Members 
outside 
Malaysia  
(Con’ t )  
 

 For  a  Member  regis tered on a  branch  register ,  no t ices,  
Documents or  informat ion can be posted or  despatched in  
Malaysia  or  in  the count ry w here the branch register  is  kept .  
 

174B  Undel ivered 
not ices and/or  
Documents to  
Members  

Ni l  This Clause appl ies where,  on two consecut ive occasions,  
not ices,  Documents or  informat ion sent  or  suppl ied b y post  
have been returned undel ivered.  I f  the shareholder  registers a  
new address wi th  the Com pan y and the Deposi tor y ( i f  the y hold  
Deposi tor y Shares)  where not i ces,  Documents  or  informat ion  
can be sent  or  suppl ied,  the shareholder  is  en t i t led to  have  
not ices,  Documents or  in format ion sent  or  suppl ied  to  them at  
tha t  address.  Otherwise,  the shareholder  is  not  ent i t l ed to  
receive an y not ices,  Documents or  informat ion from the  
Compan y 
 

175  Dis t r ibu t ion o f  
assets  in  spec ie  

I f  the  Company is  wound  up,  the l iqu idato r  may,  wi th  the  
sanc t ion o f  a  spec ia l  reso lu t ion o f  the Company ,  d iv ide  
amongs t  the Members  in  k ind the who le  or  any pa r t  o f  the 
assets  o f  the Company (whethe r  they cons is t  o f  proper ty  o f  the 
same k ind or  not )  and  may  for  t hat  purpose  set  such va lue as  
he deems fa i r  upon any p roper t y  to  be d i v i ded as  a foresa id  and 
may determ ine how the d i v i s ion sha l l  be ca r r i ed out  as  between  
the Members  or  d i f fe rent  c lasses  o f  Members .  The l iqu idato r  
may,  wi th  t he l i ke  sanc t ion ,  ves t  the who le  or  any  pa r t  o f  any  
such assets  in  t rus tees  upon such  t rus ts  fo r  the benef i t  o f  the  
cont r ibuto r  as  the l i qu idator ,  w i th  the l i ke  sanc t ion,  th ink  f i t ,  
bu t  so  that  no Member  sha l l  be compel l ed to  accept  any sha res  
or  o ther  secu r i t i es  whereon there  is  any l iab i l i t y .  
 

I f  the  Company is  wound  up,  the l iqu idato r  may,  wi th  the sanc t ion  
o f  a  spec ia l  reso lu t ion o f  the Company,  d i v ide amongs t  the  
Members  in  k ind the who le  or  any par t  o f  the as sets  o f  the 
Company (whether  they cons is t  o f  proper ty  o f  the same k ind or  
not )  and may f or  that  pu rpose set  such va lue as  he deems fa i r  
upon any p roper t y  to  be d i v ided as  a fo resa id  and may dete rm ine 
how t he d i v is ion sha l l  be c ar r ied out  as  between t he Members  or  
d i f fe rent  c lasses  o f  Members .  The l i qu idato r  may,  wi th  the l i k e  
sanc t ion,  ves t  the whole  o r  any  par t  o f  any such  assets  in  t rus tees  
upon such t rus ts  for  t he benef i t  o f  the cont r i butor  as  t he l iqu idato r ,  
w i th  the l i ke  sanc t ion,  th i nk  f i t ,  bu t  so  that  no Member  sha l l  be 
compel led to  accept  any shares  o r  o the r  Ssecur i t ies  whereon there  
is  any l i ab i l i t y .  

178  Secrecy  Save as  may be p rov ided  by the Ac t ,  no Member  sha l l  be 
ent i t led  to  enter  in t o  or  ins pec t  any p rem ises  or  proper ty  o f  the 
Company o r  to  requ i re  d isc losure o f  any i n format ion i n  respec t  
o f  any deta i l  o f  the Company 's  t rad ing,  manufac tur i ng or  any  
mat ter  wh ich  is  o r  may be  in  the natu re  o f  a  t rade  sec re t  o r  
sec re t  process  which may re la te  to  the conduc t  o f  the bus iness  
o f  the  Company  and whic h in  the  op in ion o f  the  Di rec tors ,  i t  
wou ld  be inexpedient  in  the in t eres t  o f  t he Members  to  
communicate  to  t he pub l ic .  

(1)  Save as  may be p rov ided  by the Ac t ,  no Member  sha l l  be 
ent i t led  to  enter  in to  o r  i nspec t  any prem ises  or  p roper t y  o f  
the Company o r  to  requ i re  d isc losu re o f  any in f ormat ion in  
respec t  o f  any deta i l  o f  the  Company 's  t rad ing,  manufac tur ing 
or  any mat ter  wh ich is  o r  may be in  the nature  o f  a  t rade sec re t  
or  sec re t  p rocess  which may re la te  to  the conduc t  o f  the 
bus iness  o f  the Company  and which in  the op in ion o f  the 
Di rec tors ,  i t  wou ld  be i nexpedient  in  the i n teres t  o f  the  
Members  to  communicate  to  t he pub l ic .  
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178  
(Con’ t )  
 

Secrecy  
(Con’ t )  
 

 (2)  Di rec tors or  of f icers o f  the Compan y shal l  be ent i t led,  i f  he  
th inks f i t ,  to  decl ine to  answer  an y quest ions concerning 
the business of  the Com pan y which ma y be put  to  h im on 
an y occasion ( including dur ing an y meet ing  of  the  
Compan y)  on the ground tha t  the answer  to  such quest ion  
would d isclose or  tend to  d isclose the t rade secrets of  the  
Compan y.  

 

179  Indemni ty  Exc ept  where any l i ab i l i t y  wh ich by law would  o therwi se a t tach 
to  an o f f i cer  o r  aud i to r  o f  the Company in  respec t  o f  any  
neg l igence,  defau l t ,  b reac h o f  dut y  or  breach o f  t rus t  o f  wh ich  
he may be gu i l t y  in  re l a t i on to  the Company,  every  Di rec to r ,  
whethe r  ho ld ing an execut ive  o f f i ce  p ursuant  to  th is  
Cons t i tu t i on or  not ,  aud i to r ,  Secreta ry  and o ther  o f f i cer  f o r  t he  
t ime be ing o f  the Company sha l l  be i ndemni f ied  out  o f  the  
assets  o f  the Company ( inc lud ing e f fec t  o f  ins urance )  aga ins t : -  
 
(a)  any l oss  or  l i ab i l i t y  incu r red by h im  that  re la t ed t o  the 

l iab i l i t y  fo r  any ac t  or  om iss ion in  h is  capac i t y  as  an o f f i cer  
o f  aud i to r  and  in  wh ich j udgment  i s  g i ven i n  favour  o f  the 
o f f i cer  or  aud i to r  o r  i n  which t he o f f i cer  or  aud i tor  i s  
acqu i t ted o r  in  which the o f f i cer  o f  aud i to r  i s  g ranted re l i e f  
under  th is  Ac t ,  o r  where p roceedings  are  d iscont inued or  
not  pu rsued;  and  

 
(b)  any  cos t  incur red by h im in  defend ing any proceedings  

re l a t ing to  any l iab i l i t y  to  any person,  o the r  than Company 
for  any ac t  or  om iss ion in  h is  capac i t y  as  an o f f i c er  o r  
aud i t or  except  a  f ine  imposed in  c r im ina l  proceed ings ,  a  
sum payable  t o  regu la tory  author i t y ,  any l i ab i l i t y  i nc ur red 
in  defend ing c r im ina l  proc eedings  in  which he is  conv ic ted 
or  in  defend ing c iv i l  p roc eedings  brought  by the Company,  
or  an assoc ia ted company,  in  which jud gment  i s  g iven  
aga ins t  h im .  

 

Exc ept  where any l i ab i l i t y  wh ich by law would  o therwi se a t tach to  
an o f f i ce r  o r  aud i to r  o f  the Company in  respec t  o f  any neg l igence,  
defau l t ,  b reach o f  dut y  or  b reach o f  t rus t  o f  wh ich he may be gu i l t y  
in  re la t i on to  the Compan y,  eve ry Di rec tor ,  whethe r  ho ld ing an  
exec ut ive  o f f i ce  pu rsuant  to  th is  Cons t i tu t ion o r  not ,  aud i tor ,  
Secreta ry  and o ther  o f f i ce r s  (as de f ined in  the Act)  fo r  the t ime 
be ing o f  the  Company  sha l l  be indemni f ied  out  o f  the  assets  o f  the  
Company ( i nc lud ing e f fec t  o f  insurance )  aga ins t : -  
 
(a)  any l oss  or  l i ab i l i t y  incu r red by h im  that  re la t ed to  the  l iab i l i t y  

fo r  any ac t  o r  om iss ion in  h is  capac i t y  as  an o f f i cer  o f  aud i to r  
and i n  which j udgment  i s  g iven i n  favour  o f  the o f f i cer  o r  
aud i t or  o r  in  which the o f f i cer  or  aud i tor  i s  acqu i t t ed o r  in  
which the o f f i ce r  o f  aud i t or  i s  granted re l ie f  under  th i s  Ac t ,  o r  
where proc eed ings  a re  d iscont inued o r  not  pu rsued;  and  

 
(b)  any cos t  incur red by h im  in  defend ing any proceedings  re l a t ing  

to  any l i ab i l i t y  to  any pe rs on,  o the r  than Company fo r  any ac t  
or  om iss ion in  h is  capac i t y  as  an o f f i ce r  o r  aud i t or  except  a  
f ine  imposed in  c r im ina l  proceedings ,  a  sum payab le  to  
regu la tory  author i t y ,  any  l iab i l i t y  incur red in  defend ing  
c r im ina l  proceedings  in  wh ich he is  conv ic ted o r  i n  defend ing  
c iv i l  p roceedings  brought  by t he Company,  or  an as soc ia ted 
company,  in  which j udgment  i s  g iven aga ins t  h im .  

 

180  A l tera t i on o f  
Const i tu t ion 
Art ic les  
 

Sub jec t  to  the Ac t  and  to  the prov is ions  o f  the L is t ing  
Requi rements  ( i f  any) ,  t he Company may by  spec ia l  reso lu t ion  
de le t e ,  a l te r  o r  add to  th is  Cons t i tu t i on.  

Sub jec t  to  the provis ions of  the Act  and to  the p rov i s ions  o f  the 
L is t ing  Requi rements  ( i f  any ) ,  the Company may  by  spec ia l  
reso lu t ion de le te ,  a l te r  o r  add to  th is  Cons t i tu t i on.  

 
 



 

 

 
RHONE M A HOLDINGS BERH AD  

[REGISTRATION NO.  201401040077 (1116225 -A) ]   
 

EXTR ACT OF THE NOTICE  OF THE SEVENTH ANNUAL GENER AL MEETING  
 
Not ice  is  he reby g i ven  that  the Seventh  Annual  Genera l  Meet ing ( “7th AGM ” )  of  Rhone Ma Hold ings  
Berhad wi l l  be  he ld  a t  A t l anta  Eas t ,  Leve l  3 ,  Hote l  Armada Peta l ing Jaya,  Lot  6 ,  Lorong Utara  C,  
Sec t ion 52,  46200 Peta l ing Jaya,  Se langor  Daru l  Ehsan ,  Ma lays ia ,  on Tuesday,  15 June 2021 a t  
10.00 a .m . ,  or  the ad jou rnment  for  the fo l l owing purposes : -  
 
ORDIN ARY RESOLUTION 8 
PROPOSED RENEW AL OF SHAREHOLDERS’  M AND ATE FOR EXISTING RECURRENT REL ATED 
PARTY TR ANS ACTIONS OF A REVENUE OR TR ADING N ATURE (“RRPT” )  AND PROPOSED NEW 
SH AREHOLDERS’  M AND ATE FOR ADDITION AL RRPT (“PROPOSED SH AREHOLDERS’  M AND ATE” )  
  
“THAT  sub jec t  to  the  p rov is ion o f  the Main  Market  L is t ing  Requi rements  o f  Bu rsa Malays ia  Secur i t ies  
Berhad,  app rova l  be and i s  hereby g i ven to  the Company and i t s  subs id ia r ies  ( co l lec t i ve ly  re f er red  
to  as  “ the Group ” )  to  enter  i n to  any  o f  the t ransac t ions  fa l l i n g wi th i n  the types  o f  ex is t ing  and  
add i t i ona l  RRPT of  a  revenue o r  t rad ing nature  wi th  spec i f ied  c lasses  o f  re la ted pa r t ies  which a re  
necessary for  t he day to  day operat ions  and are  in  t he o rd inary  cou rse o f  bus iness  and a re  ca r r i ed 
out  a t  a rms ’  length  bas i s  on no rmal  commerc ia l  te rms o f  the Group on t erms  not  more favourab le  to  
the  re l a ted par t i es  than those genera l l y  ava i l ab le  to  the pub l ic  and are  not ,  in  the Company’s  op in ion ,  
det r imenta l  to  m inor i t y  sha reho lders  o f  the Company and that  such approva l  sh a l l  cont inue to  be in  
force unt i l : -  
 
i )  the  conc lus ion o f  the next  AGM of  the Company a t  wh ich t ime i t  wi l l  l apse,  un less  by a  

reso lu t ion passed a t  the next  AGM,  the autho r i t y  i s  renewed;  
 
i i )  the  exp i ra t i on o f  the pe r iod wi th i n  wh ich the next  AGM af te r  th e date  i t  i s  requ i red to  be he ld  

pursuant  to  Sec t ion 340(2 )  o f  the Companies  Ac t  2016  (but  mus t  not  extend to  such extens ions  
as  may be a l l owed pursuan t  to  Sec t ion 340(4)  o f  the Companies  Ac t  2016) ;  or  

 
i i i )   revoked or  va r ied by reso lu t ion passed by the s hareho lde rs  in  genera l  meet ing,  
 
wh ichever  i s  the ea r l ie r .   
 
AND THAT the Di rec to rs  be and a re  he reby  autho r ised to  do a l l  ac ts ,  deeds ,  th i ngs  and execute  a l l  
necessary documents  as  they may cons ider  neces sary o r  expedient  in  the bes t  in teres t  o f  the 
Company wi t h  fu l l  powers  t o  assent  to  any cond i t i ons ,  va r ia t i ons ,  modi f i ca t ions  and/or  amendments 
in  any manner  as  may be requ i red o r  perm i t ted under  re levant  author i t i es  to  g ive  fu l l  e f fec t  to  the 
Proposed Shareho lde rs ’  Mandate . ”   
 
SPECIAL RESOLUTION 1  
PROPOSED AMENDMENT TO THE CONSTITUTION OF THE COMPANY  
 
“THAT the proposed amendment  to  the  Cons t i tu t ion o f  the Company as  set  out  in  Appendi x I I  o f  the 
Ci rcu lar  to  Shareho lders  dated 28  Apr i l  2021  be and i s  hereby approved  and  adopted wi th  immedia te  
e f fec t .  
 
AND THAT the Board o f  D i rec tors  o f  the Company be  and are  hereby author ised  to  do a l l  such ac ts ,  
deeds  and th i ngs  as  are  necessary and/o r  expedient  in  orde r  to  implement ,  f ina l i se  and g i ve fu l l  
e f fec t  to  the above  t ransac t ion wi th  f u l l  power  to  assent  to  any cond i t ions ,  modi f i ca t ions ,  va r ia t i ons  
and/or  amendments  in  any manner  as  the Di rec tors  may deem f i t . ”  
 
By Order  o f  the Board  
 
TAI  Y IT  CHAN (MAICSA 7009143)(SSM PC No. :  202008001023)  
TAN AI  NING (MAICSA 7015852) (SSM PC No. :  202008000067)  
Company Secretar i es  
Se langor  Daru l  Ehs an  
28 Apr i l  2021  
 
NOTES:  
 
1.  A  proxy may but  need not  be a  member .  
 
2 .  A  member  sha l l  be ent i t l ed  to  appo in t  not  more than two (2)  proxies  to  a t tend and vote  a t  the  

same meet ing and t he appoin tment  sha l l  be i nva l i d  un less  he spec i f ies  the p ropor t i ons  o f  h is  
ho ld ings  to  be rep resented  by each p roxy.  

 
 
 
 



 

 

 
3 .  W here a  member  i s  an Exempt  Author ised Nominee which ho lds  ord inary  shares  i n  the  Company  

fo r  mul t ip le  benef ic ia l  owners  in  one secur i t ies  account  ( “omnibus  account ” ) ,  t here  is  no l im i t  
to  the number  o f  prox ies  which the Exempt  Author is ed Nominee may appoin t  in  respec t  o f  each 
omnibus  account  i t  ho lds .  

 
4 .  I f  the  appoin to r  i s  a  corpo rat ion,  th is  form  mus t  be executed under  the corpo rat i on ’s  common 

sea l  or  under  t he hand o f  an o f f i cer  o r  a t to rney du l y  autho r ised.  
 

5 .  The i ns t rument  appo in t i ng a  p roxy  and t he power  o f  a t torney o r  o the r  author i t y ,  i f  any,  under  
which i t  i s  s igned or  a  notar i a l l y  c er t i f i ed  copy o f  that  power  or  autho r i t y  sha l l  be depos i t ed  
wi th  the Share Regis t rar  o f  the Company,  Board room Share Reg is t ra rs  Sdn.  Bhd.  [Regis t ra t i on  
No.  199601006647 (378993 -D) ]  a t  Ground F loor  o r  11 th  F loor ,  Menara Symphony,  No.  5 ,  Ja lan  
Prof .  Khoo Kay K im ,  Seksyen 13,  46200 Peta l ing Jaya,  Se langor  Daru l  Ehsan,  Malays ia ,  not  
less  than for ty -e i ght  (48 )  hours  before  the t ime set  fo r  ho ld ing the meet ing o r  any  ad jou rnment  
thereof  and i n  defau l t  the ins t rument  o f  p roxy sha l l  not  be t reated as  va l i d .  In  the event  the  
member(s )  du l y  exec utes  the fo rm  of  proxy  but  does  not  name any p roxy ,  such member(s )  s ha l l  
be deemed to  have appo in ted the Chai rman of  the meet ing as  h is / the i r  p roxy ,  prov ided a lways  
that  the res t  o f  t he p roxy  fo rm ,  o ther  than the par t i cu la rs  o f  the proxy have been du ly  comple ted  
by the member(s ) .  
 
Any not ice  o f  te rm inat i on o f  person ’s  autho r i t y to  ac t  as  a proxy mus t  be forwarded to  the  
Company pr io r  to  the commencement  o f  the AGM o r  ad journed AGM.  

 
6 .  In  respec t  o f  depos i ted s ecur i t i es ,  on l y  members  whose  names  appear  on the Record o f  

Depos i tors  on 10 June 2021  (Genera l  Meet i ng Record  o f  Depos i to rs )  sha l l  be e l i g ib l e  to  a t tend  
the meet ing o r  appo in t  p roxy ( ies )  to  a t tend and/o r  vote  on h is  beha l f .  

 
Personal  data pr ivac y:   
 
By subm i t t ing  an i ns t rument  appo in t ing a  proxy ( ies )  and/or  representa t i ve (s )  t o  a t tend,  speak  and  
vote  a t  the AGM and/o r  any ad jou rnment  the reof ,  a  member  o f  t he Company  ( i )  consents  to  the  
co l lec t ion,  use and d isc losure o f  the member ’s  persona l  data  by the Company (or  i t s  agents )  fo r  the  
purpose o f  the p rocess ing and adm in is t ra t ion by the Company (or  i t s  agents )  o f  proxies  and  
rep resenta t i ves  appo in ted for  the AGM ( inc lud ing any  ad journment  the reof )  and the p reparat ion and 
compi la t ion o f  the a t tendance l i s ts ,  m inutes  and o the r  documents  re la t ing to  the  AGM ( inc lud ing any 
ad journment   thereof ) ,  and  in  orde r  for  the Co mpany  (or  i t s  agents )  to  comply  wi th  any app l icab le  
l aws ,  l i s t ing  ru les ,  regu la t ions  and/or  gu ide l ines  (co l lec t i ve ly ,  the “ Purposes ” ) ,  ( i i )  wa rrants  that  
where the member  d isc loses  the persona l  data  o f  the member ’s  proxy ( i es )  and /or  representa t i ve(s )  
to  the Company (o r  i t s  agents ) ,  the member  has  obta ined the p r io r  consent  o f  such proxy ( ies )  and/or  
rep resenta t i ve (s )  fo r  the co l lec t ion,  use and  d isc losu re  by  the Company (o r  i t s  agents )  o f  t he pe rsona l  
data  o f  such p roxy ( i es )  and/or  representa t i ve(s )  f o r  t he Purposes ,  and  ( i i i )  ag rees  that  the member  
wi l l  i ndemni fy  the  Company i n  respec t  o f  any  pena l t ies ,  l iab i l i t ies ,  c la ims ,  demands ,  losses  and  
damages  as  a  resu l t  o f  the  member ’s  breach o f  war ranty .  


