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13. FURTHER STATUTORY AND OTHER GENERAL INFORMATION

13.1. Share Capital

1. No Shares will be aliotted on the basis of this Prospectus later than twelve
{12} months after the date of this Prospactus.

2. There are no founder, management or deferred Shares in the Company.
3. A director is not required to hold any qualification Share in the Company.
4. There is only one {1} class of shares in the Company, namely ordinary shares

of RMO0.10 each, all of which rank pari passu with one another.

13.2. Articles of Association

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

Article 43

Subject to the Act, the transfer of any securities or class of Transfer of
securities of the Company shall be made by way of book entry Securities
by the Central Depository in accordance with the Rules and,

notwithstanding Sections 103 and 104 of the Act, but subject

to subsection 107C(2) of the Act and any exemption that may

be made from compliance with subsection 107C{1} of the Act,

the Company shall be precluded from registering and

effecting any transfer of securities.

Article 44

The instrument of transfer lodged with the Company shalt be Execution
executed by or on behalf of the transferor and the transferee Requirements
and the transferor shall be deemed to remain the holder of the

share until the transferee's name is entered in the Register as

the holder of that share.

Article 45

The Directors may decline to register any instrument of . .
transfer of shares which are not fully paid (whether these are Dn;icéza;eght
quoted or otherwise) to a person of whom they do not registration
approve.
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Article 71

The Directors may (to give effect to such sale referred to in
Article 7Q):

(n nominate any person {0 execute a transfer of the
shares sold on behalf of the Members so entitled to or
in accordance with the directions of the purchaser;

(2} enter or have entered the name of the transferee in
the Register as the holder of the shares to which such
transfer relates,

and the purchaser shali not be concerned to ensure that the
purchase consideration is properly applied nor shall title to the
shares be affected by any irregularity or invalidity in the
proceedings in relation to the sale.
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The provisions of the Company's Articles of Association dealing with the

voting and borrowing powers of the directors are as follows:-
Article 93

in the case of an equality of votes, whether on a show of
hands or on a poll, the chairman shall not be entitled to a
casting vote in addition to any other vote he may have.

Article 118

Subject to the Act, the Memorandum of the Company and
these Articles, the business of the Company shalt be
managed by the Directors who may exercise all the powers of
the Company. No alteration of the Memorandum or these
Articles shall invalidate any prior act of the Directors which
would have been valid if that alteration had not been made.
The powers given by this Article shall not be limited by any
special power given to the Directors by these Articles and a
meeting of Directors at which a quorum is present may
exercise all powers exercisable by the Directors.
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Article 120

The Directors may delegate any of their powers to any
committee consisting of one or more Directors and (if the
Directors think fit) one or more other persons co-opted. Such
other persons may be given voting rights by the Directors as
members of the committee. A committee may consist of a
majority of persons who are not Directors. Notwithstanding
that a committee may include persons {(whether a majority or
otherwise) who are not Directors, references in these Aricles
to a ‘committee of Directors' or words to simitar effect include
a committee which includes members who are not Directors.
The Directors may also delegate to any president, vice
president, managing director, any Director holding any other
executive office, any other Director or such other person as
the Directors may think fit such of their powers as they
consider desirable to be exercised by him. Any such
delegation may be with or without the power to sub-delegate
as the Directors may think fit and may be subject to any
cenditions the Directors may impose, and either collaterally
with or to the exclusion of their own powers and may be
revoked or altered. Subject to any such conditions, the
proceedings of a commitiee with 2 or more members shall be
governed by these Articles regulating the proceedings of
Directars so far as they are capable of applying.

Article 124

Except as provided by Article 125, the Directors may exercise
all the powers of the Company to borrow money, to mortgage
or charge its underiaking, property and uncalled capital, and
to issue debentures and other securities, whether as primary
or collateral security for any debt, liability or obligation of the
Company or any other party.

Article 125

The Directors shall not borrow any money or mortgage or
charge any of the Company's or its Subsidiaries’ undertaking,
property or any uncalled capital, or to issue debentures and
ather securities whether outright or as security for any debt,
liability or obligation of an unrelated third party.

Article 144

The quorum for the ftransaction of the business of the
Directors or of a commitiee of Directors may be fixed by the
Directors or the members of the committee (as the case may
be) and unless so fixed at any other number shall be 2. A
person who holds office only as an alternate Director shall, if
his appointor is not present, be counted in the quorum.

Article 146
When 2 Directors form a quorum, the Chairman of a meeting
at which enly such a quorum is present, or at which only 2

Birectors are competent to vote in the question at issue shall
not have a casting vote.
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Article 150

Except as otherwise provided by these Articles, a Director
shall not vote at a meeting of Directors or of a committee of
Directors on any resclution concerning any contract, proposed
contract, arrangement or other matter in which he bhas,
directly or indirectly, a personal interest or duty which is
material and which conflicts or may conflict with the interests
of the Company unless his interest or duty arises only
because the case falls within one or more of the following
paragraphs:

(1 any arrangement for giving him any security or
indemnity in respect of money lent by him or
obligations undertaken by him for the benefit of the
Company or any of its Subsidiaries;

(2) any arrangement for the giving by the Company of
any security to a third party in respect of a debt or
obligation of the Company or any of its Subsidiaries
for which he has assurmed responsibility in whele or in
part under a guarantee or indemnity or by the giving
of a security;

A Director shall not be counted in the quorum present at a
meeting in relation to a reseclution on which he is not entitled
to vote.

Article 152

If a question arises at a meeting of Directors or of a
committee of Directors as to the right of a Director to vote, the
question may, before the conclusion of the meeting, be
referred to the Chairman of the meeting and his ruling in
relation to any Director other than himself shall be final and
conclusive.
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The provisicns of the Company's Articles of Association dealing with changes
in capital and variations of class rights which are as stringent as those

provided in the Companies Act, 1965 are as follows:-
Article 12

If at any time the share capital is divided into different classes
of shares, the rights attached to any class {unless otherwise
provided by the terms of issue of the shares of that class)
may (subject to Sections 55 and 65 of the Act and whether or
not the Company is being wound up) be varied or abrogated
with:-

(N the consent in writing of the holders of three-fourths
of the issued shares of that class; or

(2) the sanction of a special resolution passed at a
separate general meeting of the holders of the shares
of that class.

To every such separate general meeting, the provisions of
these Articles relating to general meetings shall mutatis
mutandis apply, except that the necessary quorum shall be 2
persons at least holding or representing by proxy cne-third of
the issued shares of the class (but so that if at any adjourned
meeting of such holders, a quorum is not present, the holders
present, shall form a quorum), and any holder of shares of the
class present in person or by proxy may demand a poll.

Article 13

All new issues of securities for which listing is sought shail be
made by way of crediting the securities accounts of the
allottees or entitled persons with such securities save and
except where the Company is specifically exempted from
complying with Section 38 of the Central Depositories Act, in
which event it shall be so similarly exempted from compliance
with this Article. For this purpose, the Company shall notify
the Central Depository of the names of the allottees or entitled
persons and all such particulars as may be required by the
Central Depository to enable the Central Depository to make
the appropriate entries in the securities accounts of such
allottees or entitled persons. Notwithstanding these Articles,
the Company shall comply with the provisions of the Central
Depositories Act and the Rules in respect of all matters
relating to the prescribed securities.

Article 14

Subject to Section 65 of the Act, the nights attached to any
class shall not (unless otherwise provided by the terms of
issue of such shares) be deemed to be varied by the creation
or issue of further shares ranking in any respect pari passu
with that class.
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Article 15

Subject to the Act and these Articles, any unissued shares of
the Company (whether forming part of the original or any
increased capital) shall be at the disposal of the Directors who
may offer, issue, allot (with or without conferring a right of
renunciation), grant options over, grant any right or rights to
subscribe for such shares or any right or rights to convert any
security into such shares, or otherwise deal with or dispose of
them to such persons at such times and on such terms and
conditions as they may determine.

Article 25

Subject to the Act and these Articles, any preference shares
may be issued on terms that they are, or at the option of the
Company are liable to be redeemed on such terms and in
such manner as may be provided for by these Anticles.

Article 27

Preference shareholders shall have:
{1) the same rights as ordinary shareholders as regards:

&) receiving notices, reports and audited
accounts; and

(b} attending general meetings of the Company;

{2) the right to vote any meeting convened for the
purposes of reducing the capital, or to wind up the
Company and during the winding up of the Company,
or disposing the whole of the Company’'s property,
business and undertaking or directly affecting the
rights and privileges attached to the shares or when
the dividend or part of the dividend on the preference
shares is in arrears for more than 6 months;

{3) the right to a return of capital in the preference to
holders of ordinary shares when the Company wound
up.

Article 69

The Company may by ordinary resolution:

(1) consclidate and divide all or any of its share capital
into shares of larger amount;

{2} (subject to Section 62{1) of the Act) subdivide its
existing shares or any of them into shares of smaller
amount;

(3} cancel any shares which at the date of the passing of
the resolution have not been taken or agreed to be
taken by any person and dimimsh the amount of its
share capital by the amount of the shares so
cancelled.

Article 72

The Company may by special resolution reduce its share
capital and any capital redemption reserve or share premium
account in any manner authorised by law.

134

Issue of
securifies

Redeemable
preference
shares

Rights of
preference
shares

Consolfidation
division and
canceflation

Reduction of
capital



Company No. 293040-D

Article 73

Without prejudice to the rights attached to any existing shares
or class of shares, the Company in general meeting may by
ordinary resolution increase its capital by the creation of
shares of such nominal amounts, and carrying such rights
and restrictions, as the resolution specifies provided that
where the capital of the Company consists of shares of
different monetary denominations, voting rights (if specified in
such resolution) shall be prescribed in such a manner that a
unit of capital in each class, when reduced to a common
denominator, shall carry the same voting power when such
right is exercisable.
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The provisions of the Company's Articles of Association dealing with the

remuneration of the directors are as follows:-
Article 110

Subject to these Articles, the remuneration of the Directers
shall from time to time be determined by the Company in
general meeting but:-

(1 directors' fees payable to Directors not holding any
executive office in the Company shall be a fixed sum
and shall not be payable by a commissicn on or
percentage of profits or turnover,

(2) salaries payable to Directors holding executive office
in the Company may not include a commission on or
a percentage of turnover;

(3) all remuneration payable to Directers shall be
deemed to accrue from day to day;

(4) fees payable to Directors shall not be increased
except pursuant to a resolution passed by the
Company in general meeting, where notice of the
proposed increase has been given in the notice
convening the meeting;

(5) any fee paid to an alternate Director shall be agreed
between him and his appointor and shall be deducted
from his appointor's remuneration.

Article 111

The Directors may be paid all travelling, hotel and other
expenses, properly incurred by them in aftending and
returning from meetings of the Directors or any committee of
Directors or generai or other meetings of the Company or in
connection with the business of the Company.
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Article 112

The Directors may grant special remuneration to any Director Special
who (on request by the Directors) is willing to:- remuneration

(1 render any special or extra services to the Company;
or

(2} to go or reside outside his country of domicile or
residence in connection with the conduct of any of the
Company's affairs.

Such special remuneration may be paid to such Director in
addition to or in substitution for his ordinary remuneration as a
Director, and may be paid in a lump sum or by way of salary,
orf by a percentage of profits, or by all or any of such methods
but shall not include (where such special remuneration is paid
by way of salary) a commission on or a percentage of
turnover.

13.3. Directors and Substantial Shareholders

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

2. Save as disclosed below, no director or key management and technical
personne! is or has been involved in any of the following events, whether in or
outside Malaysia:-

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

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

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

Info Era Sdn. Bhd. {“Info Era”) is in the process of winding up by the High
Court of Malaya at Shah Alam {“High Court”). Goh Kuan Ho, a Non-
Executive Director of GHL Systemns, was a director of Info Era.  She resigned
as a director of Info Era on 13 April 1599. Info Era and GHL Systems
{previously known as Info Era (Kuantan} Sdn. Bhd.) were subsidiaries of GHL
Automation Sdn. Bhd. The petition dated 21 April 1998 to wind up Info Era
was Initiated by Computerland International Development Inc. {USA)
{(“Computertand™) due to a dispute of USD105,000.00 being fees due and
owing tc Computerland under a Licence and Master Franchise Agreement
dated 13 March 1992 made between Info Era and Computerland. The High
Court made an crder for the winding-up of Info Era on 30 January 2001,
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In view
being a

of the above, Goh Kuan Ho is deemed not to be disqualified from
directos of a company pursuant to Section 130A of the Companies

Act, 1965 (“Act”) based on the following:-

(a)

(b)

3. For the

She has not received and does not expect to receive any notice from
the Chief Executive Officer of the Companies Commission of
Malaysia or Official Receiver of his intention to make an application
against her under Section 130A of the Act; and

She is not and has not been subjected to any order made under
Section 130A of the Act and is not the subject of any order,
judgement or ruling of any court of competent jurisdiction, tribunal or
governmental body permanently or temporarily enjoining her from
acting as an investment adviser, dealer in securities, director or
employee of a financial institution or engaging in any type of business
practice or activity.

financial year ended 31 December 2002, a total sum of RMG8C,700

was paid to the directors of GHL Systems as remuneration for their service in
all capacities to the Company and its subsidiaries. For the financial year
ending 31 December 2003, a total sum of RM883,700 is proposed to be paid
to the directors of GHL Systems. The directors fall within the fellowing
remuneration bands:-

" Remuneration Band (RM) Number of Directors

¢ 0-50000

. 50,001 — 100,000

. 100,001 — 150,000

150,001 - 200,000
200,001 - 250,000

- 250,001 — 300,000
300,001 — 350,000

. 350,001 — 400,000

. 400,001 — 450,000

YearEnded 31122002 Year Ending 31.12 2003
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None of the directors or substantial shareholders of the Company or its
subsidiary companies has any interest, direct or indirect, in any business
carrying on a similar trade as the Company or its subsidiary companies.

None of the directors of the Company has any interest, direct or indirect, in
the promotion of, or in any assets which have, within the two (2) years
preceding the date of this Prospectus, been acquired or proposed to be
acquired or disposed of or proposed to be disposed of by or leased or
proposed to be leased to, the Company or its subsidiary companies or in any
contract or arrangement subsisting at the date of this Prospectus which is
significant in relation to the business of the Company and its subsidiary
companies taken as a whole, save as disclosed in Section 9.9 “Related-Party
Transactions and Conflict of Interest” and Section 13.6 “Material Contracts
and Agreements”, material contracts no. 1 and 8 and material agreement no.
35, of this Prospectus.

In relation to material contract no. 1, which is the Sale of Software Intellectual
Property Agreement between Tay Beng Lock, Yeng Fook Hoo, Joshua Tan
Siew Meng and Goh Kuan Ho (“Vendors”) and GHL Systems dated 15
December 2000, KPMG Consulting Sdn. Bhd. (*"KPMG Consulting”), in its
Software Business Evaluation Report dated 27 August 2002 on the four (4)
software applications, namely MNetSync, NetMerchant, PivotPoints and
PayDirect {"Software"), acquired by the Company, had valued the Software
at RM6.14 million (“Present Value”} and concluded that based on KPMG
Consulting's analysis and subject tc the assumptions and dependencies
detailed in the aforementioned Software Business Evaluation Report, the
purchase consideration of RM5.00 million paid by GHL Systems to the
Vendors appeared reasonable. In arriving at the Present Value, KPMG
Consulting had taken the approach of simulating the calculation of the value
of the business generated by the Software as at the beginning of year 2001
using the discounted cash flow methodology, whereby KPMG Consulting had
computed the present value of the net income generated by sales attributable
to the Software as of 15 December 2000 by taking into account the actual
business transacted from January 2001 to June 2002 and the prospective
business forecasted from July 2002 to December 2006, as prepared by the
Reporting Accountants, Anuarul, Azizan, Chew & Co., and provided by the
Company to KPMG Consulting. Neither KPMG Consulting nor any partner or
employee of KPMG Consulting undertakes responsibility to any party, other
than the Company, in respect of any advice, opinion or information set out in
the above-mentioned Software Business Evaluaton Report, including any
error or omisgsion therein, howsoever caused.

There are no contracts or arrangements subsisting at the date of this
Prospectus in which any director or substantial shareholder of the Company is
interested and which is significant in relation to the business of the Company
or the Group taken as a whole, save as disclosed in Section 9.9 “Related-
Party Transactions and Conflict of Interest” and Section 13.6 “Material
Contracts and Agreements”, material contracts no. 1 and 8 and material
agreement no. 35, of this Prospectus.

Save as disclosed in paragraph 5 of this section, and Sections 2.2
“Ownership and Management’, 4.13 “Continued Control by Existing
Shareholders” and 7.1.1 "Shareholdings in GHL Systems” of this Prospectus,
there are no other persons who, directly or indirectly, jointly or severally,
exercise control over the Company.
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13.4.

13.5.

General

1.

10.

No property has been acquired or is proposed 1o be acquired, and no
preliminary expenses are to be repaid, by the Company or its subsidiary
companies in contemplation of the lssue,

The nature of the Company's business and the names of all corporations
which are deemed to be related to the Company by virtue of Section 6 of the
Companies Act, 1965 are disclosed in Section 9.7 "Statutory Information on
GHL Systems, and its Subsidiary and Associated Companies” of this
Prospectus.

The time of the opening of the Application Lists is set out in Section 14
"Procedure for Application and Acceptance” of this Prospectus.

The amount payable in full on application is RMC.20 per Share.

Save and except for the ESOS as disclosed in Section 9.6 “Listing Proposals”
of this Prospectus, no person has an option or is entitled to be given an option
to subscribe for any Shares, stocks or debentures of the Company or its
subsidiary companies.

Save as disclosed in Section 2.3 "Share Capital and Changes in Share
Capital” and Section 9.7.1(b) “Information on GHL Systems — Share Capital
of this Prospectus, na capital of the Company or its subsidiary companies has
been issued or is proposed to be issued as partly or fully paid-up otherwise
than for cash within the two {2) years preceding the date of this Prospectus.

Save as disclosed in Section 9.3 "Share Capitai and Changes in Share
Capital”, Section 9.7.1(b) “Information on GHL Systems — Share Capital”,
Section 9.7.2(b) “Information on GHL Transact — Share Capital”, Section
9.7.3(b} “Information on GHL Payments — Share Capital’, Section ©.7.4(b)
“Information on GHL EFTPOS - Share Capital”, and Section 9.7 5(b)
“Information on PaymentOne — Share Capital” of this Prospectus, no capital
of the Company or its subsidiary companies has been issued or I1s proposed
to be issued for cash within the two (2) years preceding the date of this
Prospectus.

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

The manner in which copies of this Prospectus together with the official
Application Forms and envelopes may be obtained is set out in Section 14
"Procedure for Application and Acceptance” of this Prospectus.

In the event of any conflict or inconsistency in meaning between the English
and Bahasa Malaysia versions of this Prospectus, the English version shall
prevail.

Expenses and Commission

1.

Save as disclosed in Section 3.7 “Brokerage, Underwriting and Listing
Expenses” of this Prospectus, there have been no commissions, discounts,
brokerages or other speciat terms granted or paid by GHL Systems or its
subsidiary companies within the twe (2) years preceding the date of this
Prospectus in connection with the issue or sale of any Shares or debentures
of the Company or its subsidiary companies for subscribing or agreeing to
subscribe or procuring or agreeing te procure subscription for any Shares or
debentures of GHL Systems or its subsidiary companies and no director or
proposed director or Promoter or expert is entitled to receive any such
payment.
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Expenses incidental to the listing of and quotation for the entire issued and
paid-up share capital of the Company on the MESDAQ Market amounting to
approximately RM1.308 million will be borne by the Company.

No amount or benefit has been paid or given within the two {2) years
preceding the date hereof, nor is it intended to be so paid or given, to any
Promoter, save as disclosed in Section 7.4 "Board of Directors - Directors’
Remuneration” and Section 9.9 “Related-Party Transactions and Conflict of
Interest” of this Prospectus.
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13.7.

13.8.

13.9.

Litigation and Contingent Liabilities

Neither the Company nor its subsidiary companies are engaged in any litigation or
arbitration, including those pending and threatened and those settied, concluded or avenue
for appeal exhausted in the one (1) year preceding the date of this Prospectus, either as
plaintiff or defendant, which has a material etfect on the financial position of the Group, and
the directors do not know of any proceedings which might materially and adversely affect the
financial position or business of the Group.

Save as disclosed in Section 5.8 “Working Capital, Borrowings and Contingent Liabilities” of

this Prospectus, the Group does not have any outstanding contingent liabilities as at the date
of this Prospectus.

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

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

(b} No public take-over offers by the Group in respect of other companies’ shares.
Consents
{(a) The written consents of the Adviser, Sponsor, Managing Underwriter and Placement

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

(b} The written consent of the Auditors and Reporting Accountants to the inclusion in
this Prospectus of their name, Accountants' Report, and letter relating to the Pro-
forma Consolidated Balance Sheets in the form and context in which they are
contained in this Prospectus has been given before the issue of this Prospectus and
has not subsequently been withdrawn.

(c) The written consent of KPMG Consulting Sdn. Bhd. to the inclusion in this
Prospectus of its name and the extract from its Software Business Evaluation
Report dated 27 August 2002 in the form and context in which its name and the said
extract appear in this Prospectus, has been given before the issue of this
Prospectus and has not subsequently been withdrawn.

{d) The written consent of Colliers, Jordan Lee & Jaafar Sdn. Bhd. to the inclusion in this
Prospectus of its name and the reference to its Valuation Report dated 23 August
2002 on the market rental in respect of the Group’s premises at Nos. 37, 39 and 41,
Cangkat Bukit Bintang, 50200 Kuala Lumpur, in the form and context in which its
name and the reference to the Valuation Report appear in this Prospectus, has been
given before the issue of this Prospectus and has not subsequently been withdrawn.

(€) The written consent of CelNX International Ltd (“CelNX"} to the inclusion in this
Prospectus of its name, as a party to an agreement dated 28 October 2002 between
GHL Systems and CelNX for the sale and purchase of the computer software known
as ‘GHL Prepaid Reload Software' (*Software”) and the inteilectual property rights
attached to the Software together with related assets, and information quoted from
the aforementioned agreement, in the form and context in which its name and the
said information appear in this Prospectus, has been given before the issue of this
Prospectus and has not subsequently been withdrawn.
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13.10,

13.11.

(f)

o)

(h)

(i}

The written consent of SAGEM SA {(“Sagem”) to the inclusion in this Prospectus of
its name, as a party to the SAGEM SA Value Added Reseller Agreement No,
DDS78/MON0206012 dated 16 October 2002 entered into between GHL EFTPOS
and Sagem, and information quoted from the aforementioned agreement, in the
form and context in which they are contained in this Prospectus, has been given
before the issue of this Prospectus and has not subsequently been withdrawn.

The written consent of MIMOS Berhad (*MIMOS") to the inclusion in this Prospectus
of its name, as a party to the Non-Disclosure Agreement dated 10 August 2001 and
the Distributorship Agreement dated 21 January 2003 entered into between GHL
Systems and MIMOS, and information quoted from the aforementioned agreements, in
the form and context in which they are contained in this Prospectus, has been given
before the issue of this Prospectus and has not subsequently been withdrawn.

The written consent of N-Blue Star Sdn. Bhd. {“N-Blue Star”) to the inclusion in this
Prospectus of its name, as a party to three (3) Sale and Purchase of Shares
Agreements dated 29 December 2001 entered into between GHL Systems and N-Blue
Star, and information quoted from the aforementioned agreements, in the form and
context in which they are contained in this Prospectus, has been given before the
issue of this Prospectus and has not subsequentty been withdrawn.

The written consent of RHB Bank Berbad {*RHB”) to the inclusion in this Prospectus
of its name, as a party to an agreement dated 21 January 2003 entered into between
GHL Transact and RHB, and information quoted from the aforementioned agreement,
in the form and context in which they are contained in this Prospectus, has been given
before the issue of this Prospectus and has not subsequently been withdrawn.

Insurance Policies

The Group has purchased the following types of insurance policies:-

(@)
(b)
(c)
(d}
(e}
)
(9}

Group personal accident;
All risks;

Goods in transit;

Key personnel insurance;
Private car insurance;
Burglary insurance; and

Fire material damage insurance.

Documents for Inspection

Copies of the foltowing documents may be inspected at the registered office of the Company
during office hours for a period of twelve (12) months from the date of this Prospectus:-

(a)

Mernorandum and Articles of Assogiation of the Company;
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{b) Material contracts and agreements as set out in Section 13.6 “Material Contracts
and Agreements” of this Prospectus, save for the following:-

(i) The SAGEM SA Value Added Reseller Agreement No. DDS78/MON0O206012
dated 16 Qctober 2002 entered into between GHL EFTPOS and SAGEM SA, in
respect of which the Company has obtained the SC’'s approvai, vide a letter
dated 25 February 2003, for a waiver from public inspection, on the grounds
that compliance with the requirements of paragraph 1(c) of Chapter 20 of the
SC's Prospectus Guidelines for Public Offerings issued on 1 July 2000 will
impose an unreasonable burden on GHL Systems, in view that SAGEM SA
does not consent to make available the aforementioned agreement for public
inspection as the said agreement falls within the scope of its defence / security
division and it is the policy of SAGEM SA not to disclose any agreemerits /
contracts that it has entered into which fall within the scope of its defense /
security businesses as SAGEM SA deems such documents tc be confidential.
Furthermore, the above-mentioned agreement contains prices offered t¢ GHL
EFTPOS for the purchase of SAGEM SA's hardware and software products
which SAGEM SA considers to be market sensitive information; and

(i) The following material agreements, which shall be made available for
inspection with the relevant information pertaining to the consideration
bianked out, in respect of which the Company has obtained the SC's
approval, vide a letter dated 27 January 2003, for a waiver from disclosure
of the consideration:-

N° __Date Parties

1. 5December2001 High-Tech Telephony Sdn. Bhd. and GHL Systems

22 20 February 2002 Aviva Sdn. Bhd. and GHL Systermns

3. 29 April 2002 DiGi Telecommunications Sdn. Bhd, and GHL Systems
4. 24 June 2002 TIMECel Sdn. Bhd. and GHL Systems :
{c) Directors’ Report and Accountants’ Report as included herein;
{d) Reporting Accountants' letter relating to the Pro-forma Consolidated Balance Sheets

as included herein;
(e) Audited accounts of GHL Systems, GHL Transact, GHL Payments and GHL

EFTPOS for the past five (5) financial years ended 31 May 2001, the seven (7}
months ended 31 December 2001 and the ten {10} manths ended 31 October 2002;

(f) Consent letters,

(g} The Software Business Evaluation Report by KPMG Consulting Sdn. Bhd. dated 27
August 2002; and

{h) The Valuation Report dated 23 August 2002 prepared by Colliers, Jordan Lee &

Jaafar Sdn. Bhd. on the market rental in respect of the Group's premises at Nos. 37,
39 and 41, Cangkat Bukit Bintang, 50200 Kuala Lumpur.
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