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of

ETIQA FAMILY TAKAFUL BERHAD
(formerly known as Etiga Takaful Berhad)

Incorporated on the 7™ day of June, 1993
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SURUHANJAYA SYARIKAT MALAYSIA
COMPANIES COMMISSION OF MALAYSIA
( Agensi dl bawah KPDNKK )

COMPANIES ACT 2016
(ACT 777)

CERTIFICATE OF INCORPORATION ON CHANGE OF

NAME OF COMPANY

This is to certify that

ETIQA TAKAFUL BERHAD
(266243-D)

which was, on the 7 day of June 1993, incorporated under the Companies Act

1965, as a private company, on the 1% day of January 2018, changed its name to

ETIQA FAMILY TAKAFUL BERHAD

and that the company is a public company, and is a company limited by share.

Dated at KUALA LUMPUR this 1* day of January 2018.

DATO' z%::l%mﬁ FENNER
REGISI'RAR OY COMPANIES

MALAYSIA
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SURUHANJAYA SYARIKAT MALAYSIA
COMPANIES COMMISSION OF MALAYSIA

BORANG 13

AKTA SYARIKAT 1965 [Seksyen 23(2)]

No. Syarikat
266243 D

PERAKUAN PEMERBADANAN ATAS PERTUKARAN
NAMA SYARIKAT

Dengan ini diperakui bahawa
TAKAFUL NASIONAL BERHAD
yang telah diperbadankan di bawah Akta Syarikat 1965, pada
07 haribulan Jun 1993, sebagai sebuah syarikat awam,

pada 12 haribulan November 2007 telah menukar namanya kepada

ETIQA TAKAFUL BERHAD
dan bahawa syarikat ini adalah sebuah syarikat awam

dan adalah sebuah syarikat berhad menurut syer.

Diberi di bawah tandatangan dan meterai saya di Kuala Lumpur

pada 12 haribulan November 2007.

e

RAHMAH BINTI OTHMAN
PENOLONG PENDAFTAR SYARIKAT
MALAYSIA
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SURUMARNIAYA SYARIKAT MALAYS1A
COMPANIES CCOMMISSION OF MALAYSIA

BORANG 20
AKTA SYARIKAT 1965 [Seksyen 26(3)]

No. Syarikat

266243 b

PERAKUAN PEMERBADANAN ATAS PERTUKARAN
MENJADI SYARIKAT AWAM

Adalah diperakui bahawa
TAKAFUL NASIONAL SDN. BERHAD
vang telah diperbadankan di bawah Akta Syarikat 1965, pada
07 haribulan Jun 1993, sebagai sebuah syarikat berhad menurut
syer, telah pada 31 haribulan Oktober 2007, bertukar menjadi suatu

syarikat awam dan bahawa wnpama syarikat itu sekarang ialah

TAKAFUL NASIONAL BERHAD
Diberi di bawah tandatangan dan meterai saya di Kuala Lumpur

pada 31 haribulan Oktober 2007.

MALAYSIA

UserID: puteh Date: 31/10/2007 15:04:24
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Company No.
266243-D

FORM 11

(Companies Act, 1965)

*[Sect%on 26 (1), (2)]
*[Section 154 (1)]
NOTICE OF RESOLUTION
TAKAFUL NASIONAL SDN BERHAD

To the Registrar of Companies,

At the Extraordinary General Meeting of the members of Takaful Nasional Sdn Berhad held at

Level 19, Tower C, Dataran Maybank, No. 1, Jalan Maarof, 59000 Kuala Lumpur

on October 9, 2007 the specml/efémafy resolutmns set out below/in-the-annexure-marked-with-the
er <A g eation/were duly passed/agreedto:-

SPECIAL RESOLUTIONS

CONVERSION OF TAKAFUL NASIONAL SDN BERHAD
AS A PRIVATE COMPANY TO A PUBLIC COMPANY

Special Resolution 1
- Conversion of Takaful Nasional Sdn Berhad as a Private Company to a Public Company

That the Company be converted from a private company to a public company and that the name of
Company be changed from Takaful Nasional Sdn Berhad to Takaful Nasional Berhad and in
consequence thereof, Clause 1 of the Company’s Memorandum of Association be amended
accordingly.

Special Resolution 2
- Alteration of the Articles of Association

(1) That Article 3 of the Company’s Articles of Association on the restrictions, limitations and
prohibitions pertaining to private company (Restriction on Private), be deleted.

2) That the consequential renumbering of subsequent articles as a result of the proposed deletion
of Article 3, be approved.

Dated this 9™ day of October, 2007.

"

LOOI1 YOKE KUEN
Secretary
(MAICSA 72508)

Lodged by: Takaful Nasional Sdn Berhad
Level 19, Tower C, Dataran Maybank
No. 1, Jalan Maarof
59000 Kuala Lumpur
Tel; 03-2785 3150 Fax; 03-2710 2452



FORM 11

Companies Act 1965

* Section 21 (2)
* Section 26 (1), (2)
* Section 28 (9)
*Section 154 (1)
* Section 254 (2)

Company No.

266243 | D
NOTICE OF RESOLUTION

TAKAFUL NASIONAL SDN BERHAD

To the Registrar of Companies,

At the Extraordinary General Meeting of the members of TAKAFUL NASIONAL SDN .
BERHAD duly convened and held at Level 25, Bangunan Dato® Zainal, 23 Jalan Melaka
50100 Kuala Lumpur on the 30" day of November, 2004, the ordinary resolution set-out
below / in the annexure marked with the letter " A " and signed by me for purposes of
identification / was duly passed / agreed-to.

Dated this 6™ day of December 2004

A

BADRILLAN ABDULLAH
Skcretary (LS 0008686)

Lodge by: TAKAFUL NASIONAL SDN BERHAD
Level 25, Bangunan Dato’ Zamal
23, Jalan Melaka
50100 Kuala Lumpur
Tel 1 03-2612 5219



This 1s the annexure marked 'A' referred to in the notice of resolution si igned by me on the 6™ day

of December 2004,
v
M ADRILLAN ABi')ULLAH
Sgcretary (LS 0008686)
ANNEXURE "A"
RESOLUSI BIASA

PENAMBAHAN MODAL BERBAYAR SYARIKAT DARI RM6G JUTA KEPADA
RM106 JUTA MELALUI TERBITAN SAHAM BONUS

BERKETETAPAN

@

(i)

Gii) -

(iv)

bahawasanya modal berbayar Syarikat adalah dengan ini ditambah daripada
RM60,000,000 kepada RM100,000,000 melalui terbitan saham bonus yang bernilai
RM1.00 setiap satu dan semua saham tersebut akan dikelaskan sebagai “ pari passu
dengan saham-saham biasa Syarikat yang sedia ada;

bahawa sejumlah Ringgit Empat Puluh Juta sahaja (RM40,000,000) sebagai sebahagian
daripada amaun kredit di dalam Akaun Rezab Am Syarikat untuk tahun kewangan
berakhir 31 Mac 2004 ditukarkan kepada modal dan Lembaga Pengarah adalah dengan ini
diberi kuasa unfuk membahagikan jumlah tersebut sebagai saham berbayar sepenulnya
kepada pemegang saham biasa pada kadar dua (2) saham biasa bernilai RM1.00 setiap
satu untuk tiga (3) saham yang dipegang oleh setiap pemegang saham pada penutup
perniagaan pada 31 Mac 2004;

bahawa setiap saham berkenaan akan layak untuk menerima dividen untuk tahun
kewangan 31 Mac 2005 dan dikelaskan “ pari passu ™ di dalam semua segi dengan saham
semasa dan Lembaga Pengarah mempunyai kuasa penuh untuk menjalankan apa yang
diperlukan untuk tindakan di atas;

bahawa kuasa adalah dengan ini diberikan kepada Setiausaha untuk menurunkan Cop
Mohor Syarikat ke atas sijil saham baru yang akan dikeluarkan mengikut peruntukan
Tataurnsan Syarikat dan memfailkan semua dokumen yang perlu dengan pihak berkuasa
berkenaan ketetapan ini.

Lodge by: TAKATUL NASIONAL SDN BERHAD

Level 25, Bangunan Dato’ Zainal
23, Jalan Melaka

50100 Kuala Lumpur

Tel : 03-2612 5219 -



FORM 11

Companies Act 1965

*Section 21 (2)

*Section 26(1), (2)

*Section 28(9)

*Section 154(1)

*Section 254(2)

Company No.
1266243 | D |
NOTICE OF RESOLUTION

TAKAFUL NASIONAL SDN BERHAD

To the Companies Commission of Malaysia

At the Extraordinary General Meeting of the members of TAKAFUL
NASIONAL SDN BERHAD duly convened and held at Level 25, Bangunan Dato’
Zainal, 23, Jalan Melaka, 50100 Kuala Lumpur on the 21* day of June 2004, the
Special Resolution set out in the annexure marked with the letter “A” and signed by me
for purposes of identification was duly passed.

Please refer to Annexure “A” attached.

Dated this 23" day of June 2004.

?

yd

HDBADRILLAN ABDULLAH
ecretary (LS 0008686)

Lodgedby: TAKAFUL NASIONAL SDN BERHAD
Level 25, Bangunan Dato’ Zainal
23, Jalan Melaka
50100 Kuala ILumpur
Tel : 03-26125219
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Company No.
1266243 | D |

ANNEXURE “A”

This is the Annexure marked “A” referred to in the Notice of Resolution signed by me on
the 23" day of June 2004.

Ny

MOHIBADRILLAN ABDULLAH
Segfetary (LS 0008686)

SPECIAL RESOLUTION - ALTERATION ON ARTICLE _90(b) OF THE
ARTICLES OF ASSOCIATION OF THE COMPANY

RESOLVED that Article 90(b) of the Articles of Association of the Company be altered
as follows :-

The Directors shall establish a Syariah advisory body, as may be approved by the
Director General of Takaful, to advise on the operations of its Takaful business in order
to ensure that it is not involved in any element which is not approved by the Syariah.

Lodged by: TAKAFUL NASIONAL SDN BERHAD
Level 25, Bangunan Dato’ Zainal
23, Jalan Melaka
50100 Kuala Lumpur
Tel : 03-26125219



FORM 11

Companies Act 1965

* Section 21 (2)
* Section 26 (1), (2)
* Section 28 (9)
*Section 154 (1)
* Section 254 (2)

Company No.

266243 | D
NOTICE OF RESOLUTION

TAKAFUL NASIONAL SDN BERHAD

To the Registrar of Companies,

At the 10" Annual General Meeting of the members of TAKAFUL NASIONAL SDN
BERHAD duly convened and held at Level 25, Bangunan Dato’ Zainal, 23 Jalan Melaka
50100 Kuala Lumpur on the 23rd day of July, 2003, the ordinary resolution set-outbelow / in
the annexure marked with the letter " A " and signed by me for purposes of identification / was
duly passed / agreed-te.

Dated this 31% day of July 2003

ADRILILAN ABDULLAH
Secretary (LS 008686)



This is the annexure marked 'A' referred to in the notice of resolution signed by me on the 1% day
of August 2003,

BADRILLAN ABDULLAH
/Skefetary (LS 008686)

ANNEXURE "A"

RESOLUSI BIASA

“PENAMBAHAN MODAL BERBAYAR SYARIKAT DARI RM35 JUTA KEPADA
RM60 JUTA MELALAUI TERBITAN SAHAM BONUS”

Bahawasanya modal berbayar Syarikat adalah dengan ini ditambah daripada RM35,000,000
kepada RM60,000,000 melalui terbitan saham bonus yang bernilai RM1.00 setiap satu dan
semua saham tersebut akan dikelaskan sebagai “pari passu” dengan saham-saham biasa Syarikat
yang sedia ada.

Bahawa sejumlah Ringgit Malaysia: Dua Pulub Lima Juta sahaja (RM25,000,000) sebagai
sebahagian daripada amaun kredit di dalam Akaun Rezab Am Syarikat untuk tahun kewangan
berakhir 31 Mac 2003 ditukarkan kepada modal dan Lembaga Pengarah adalah dengan ini diberi
kuasa untuk membahagikan jumlah tersebut sebagai saham berbayar sepenubnya kepada
pemegang saham biasa pada kadar lima (5) saham biasa bernilai RM1.00 setiap satu untuk tujuh
(7) saham yang dipegang oleh setiap pemegang saham pada penutup perniagaan pada 31 Mac
2003.

Bahawa setiap saham berkenaan akan layak untuk menerima dividen untuk tahun kewangan 31
Mac 2004 dan dikelaskan “pari passu’” di dalam semua segi dengan saham semasa dan Lembaga
Pengrah mempunyai kuasa penuh intuk menjalankan apa yang diperlukan untuk tindakan di atas.

Bahawa kuasa adalah dengan ini diberikan kepada Setiausaha untuk menurunkan Cop Mohor
Syarikat ke atas sijil saham baru yang akan dikeluarkan mengikut peruntukan Tataurusan’
Syarikat dan memiailkan semua dokumen yang perlu dengan pihak berkuasa berkenaan ketetapan
ini.



FORM 11
Companies Act, 1965
Section 154 (1)

Company No.
| 266243 | D |

NOTICE OF RESOLUTION

TAKAFUL NASIONAL SDN BERHAD

To the Registrar of Companies,

At a general meeting of the members of Takaful Nasional Sdn Berhad duly
convened and held at Level 14, Bangunan Dato’ Zainal, 23, Jalan Melaka, 50100 Kuala
Lumpur on the 28" day of June, 2002, the special resolution set out in the annexure
marked with the letter “A” and signed by me for purposes of identification was duly
passed.

Please refer to Annexure “A” attached.

Dated this 28" day of June, 2002

NOOR AZW AMSUDIN (LS 006071)
Secretary

Lodged by: TAKAFUL NASIONAL SDN BERHAD
Level 14, Bangunan Dato’ Zainal
23, Jalan Melaka
50100 Kuala Lumpur
Tel: 03-21769003



Company No.
| 266243 | D |

ANNEXURE “A”

This is the Annexure marked “A” referred to in the Notice of Resolution signed by me on
the 28" day of June, 2002.

AW
NOOR AZ SA DIN(LS 006071}
Secretary

SPECIAL RESOLUTION - AMENDMENTS TO THE ARTICLES OF
ASSOCIATION OF THE COMPANY

THAT the Articles of Association of the Company be altered in the following manner:
1) ‘That paragraph (b) of Article 76 of the Articles of Association which reads:-

“(b)  The Directors may subject to the provision of the next following paragraph

of this Article appoint one of the body to the office of Managing Director for

a fixed term not exceeding five years and may from time to time subject to

. any contract between him and the Company) remove or dismiss him from
office and appoint another in his place.” '

be amended by substituting the word “five years™ with “three years” and to
incorporate the following sentence:-

“The appointment and re-appoiniment of the Managing Director shall be
subject to the prior written approval from Bank Negara Malaysia”.

So that the altered paragraph (b) of Article 76 shali read:-

“(b) The Directors may subject to the provision of the next following paragraph
of this Article appoint one of the body to the office of Managing Director for
a fixed term not exceeding three years and may from time to time subject o
any contract between him and the Company) remove or dismiss him from
office and appoint another in his place. The appointment and re-appointment
of the Managing Director shall be subject to the prior written approval from
Bank Negara Malaysia.”



(i) That paragraph (c) of Article 76 of the Articles of Association which reads:-

“©

“©

(i) To

(€

The appointment of any Director to the office of Managing Director shall be
subject to termination if he cease from any cause to be a Director, but
without prejudice to any claim he may have for damages for breach of any
contract of service between him and the Company. A Director so appointed
as Managing Director shall not, whilst holding that office, be subject to
retirement of Directors.”

be altered by incorporating, at the end of that paragraph after the full stop, the
following words:-

“A Director so appointed as a Managing Director shall be subject to the
control of the Directors.”

so that the altered paragraph (c) of Article 76 shall read:-

The appointment of any Director to the office of Managing Director shall be
subject to termination if he cease from any cause to be a Director, but
without prejudice to any claim he may have for damages for breach of any
contract of service between him and the Company. A Director so appointed
as Managing Director shall not, whilst holding that office, be subject to
retirement of Directors. A Director so appointed as a Managing Director
shall be subject to the control of the Board of Directors.”

incorporate the following paragraph as the New Article 76(¢)

The Directors may subject to the provision hereof appoint an individual
to be the Chief Executive Officer of the Company for a fixed term not
exceeding three years and may from time to time (subject to any contract
between him and the Company) remove or dismiss him from office and
appoint another in his place and the eligibility for the appointment and
re-election of the Chief Executive Officer shall be subject to. the prior
written approval of Bank Negara Malaysia.

(iv)  That paragraph (2) of Article 84 (a) of the Articles of Association which reads:-

113 (2)

A Director may hold any other office or place of profit under the Company
(other than the office of auditor) in conjunction with his office of Director
for such period and on such terms (as to remuneration and otherwise) as the
Directors may determine and no Director or imtending Director shall be
disqualified by his office from contracting with the Company either with
regard to his tenure of any such other office or place of profits or as vendor,
purchase or otherwise, no shall any such contract, or any contract or
arrangement entered into by or on behalf of the Company in which any
Director is in any way interested, be liable to be avoided, nor shall any
Director so contracting or being so interested be liable to account to the
Company for any profit realised by any such contract or arrangement by



reason of such Direcior holding that office of the fiduciary relation thereby
established.”

be altered by incorporating, at the end of that paragraph after the full stop, the
following words:-

“Notwithstanding the above, such Director shall declare the fact, nature and
extent of conflict, which may arise at the first meeting of the Directors, held
either after the relevant Director becomes a Director of the Company or if
already a Director, after he commences to hold office or to possess the
property by which the conflict may arise.”

so that the altered paragraph (2) of Article 84 (a) shall read:-

“(2)

A Director may hold any other office or place of profit under the Company
(other than the office of auditor) in conjunction with his office of Director
for such period and on such terms (as to remuneration and otherwise) as the
Directors may determine and no Director or intending Director shall be
disqualified by his office from contracting with the Company either with
regard to his tenure of any such other office or place of profits or as vendor,
purchase or otherwise, no shall any such confract, or any contract or
arrangement entered into by or on behalf of the Company in which any
Director is in any way interested, be Liable to be avoided, nor shall any
Director so contracting or being so interested be liable to account to the
Company for any profit realised by any such contract or arrangement by
reason of such Director holding that office of the fiduciary relation thereby
established. Notwithstanding the above, such Director shall declare the

. fact, nature and extent of conflict, which may arise at the first meeting

of the Directors, held either after the relevant Director becomes a
Director of the Company or if already a Director, after he commences to
hold office or to possess the property by which the conflict may arise.”

(V) That paragraph (5) of Article 84 (2) of the Articles of Association which reads:-

C((S)

A general notice that a Director or alternate Director is a member of or
interested in any specified firm or corporation with whom any contract is
proposed to be into in relation to the affairs of the Company and is to be
regarded as interested in all transactions with such firm or corporation shall
be a sufficient disclosure under this article as regards such Director and the
said transaction and after such general notice it shall not be necessary for
such Director to give any special notice relating to any particular transaction
with such firm or corporation.”



be altered by incorporating, at the end of that paragraph afier the full stop, the
following words:-

“In respect of credit facility transactions, the Director or alternate Director
shall specity the nature and extent of his interest in that firm or corporation
and at the time the credit facility is granted, his interest is not different in
pature or greater in extent than is specified in the notice.”

so that the altered paragraph (5) of Article 84 (a) shall read:-

“()

A general notice that a Director or alternate Director is a member of or
interested in any specified firm or corporation with whom any contract is
proposed to be into in relation to the affairs of the Company and is to be
regarded as interested in all transactions with such firm or corporation shall
be a sufficient disclosure under this article as regards such Director and the
said transaction and after such general notice it shall not be necessary for
such Director to give any special notice relating to any particular transaction
with such firm or corporation. In respect of credit facility transactions, the
Director or alternate Director shall specify the nature and extent of his
interest im that firm or corporation and at the time the credit facility is
granted, his interest is not different in nature or greater in extent than is
specified in the notice.”

(vi)  That new clauses (f), (g), (h) and (i) be inserted immediately after the existing
clause (e) of Article 97 of the Articles of Association, which shall read:-

[ (ﬂ

(g)

()

@

If a charge for a criminal offence under any written law involving fraud
or dishonesty punishable with imprisonment for one year or more,
whether by itself or in lieu of or in addition to, a fine, has been proved
against him in any court in or outside of Malaysia.

If a charge for an offence under the Insurance Act 1996 has been proved
against him.

If there has been made against him an order of detention, supervision,
restricted residence, banishment or deportation, or if there has been
imposed on him any form of restriction or supervision by bond or
otherwise, under any law relating to prevention of crime, or to
preventive detention for prevention of crime or drug trafficking or to
restricted residence or to banishment or immigration.

If he is absent from more than 25% of the total Board of Directors’
meetings held during a financial year.”



(vti)  That Article 113 of the Articles of Association which reads:-

“113 The Company may by Ordinary Resolution declare dividends but (without

prejudice to the powers of the Company to pay interest on share capital as
hereinbefore provided) no dividend shall be payable except out of the profits
of the Company, or in excess of the amount recommended by the
Directors.”

be altered by deleting the full stop appearing after the words “the Direciors” at the
end of that Article and inserting the following words:-

“or until all the Company’s capitalized expenditure (including preliminary
expenses, organization expenses, share selling commission, brokerage,
amounts of losses incurred and any other item of expenditure not represented
by tangible assets) has been written off, or if the payment of dividend would
impair the Company’s margin of solvency.”

50 that the altered Article 113 shall read:-

“113 The Company may by Ordinary Resolution declare dividends but (without

Lodged by:

prejudice to the powers of the Company to pay interest on share capital as
hereinbefore provided) no dividend shall be payable except out of the profits
of the Company, or in excess of the amount recommended by the Directors
or until all the Company’s capitalized expenditure (including preliminary
expenses, organization expenses, share selling commission, brokerage,
amounts of losses incurred and any other item of expenditure not
represented by tangible assets) has heen written off, or if the payment of

_ dividend would impair the Company’s margin of solvency.”

TAKAFUL NASIONAL SDN BERHAD
Level 14, Bangunan Dato’ Zainal

23, Jalan Melaka

50100 Kuala Lumpur

Tel: 03-21769003



FORM 11

Companies Act 1965

* Section 21 (2)
* Section 26 (1), (2)
* Section 28 (9)
*Section 154 (1)
* Section 254 (2)

Company No.

266243 | D
NOTICE OF RESOLUTION

TAKAFUL NASIONAL SDN BERHAD

To the Registrar of Companies,

At a General Meeting of the members of TAKAFUL NASIONAL SDN BERHAD
duly convened and held at Level 26, MNI Twins, 11 Jalan Pinang, 50450 Kuala Lumpur
on the 26th day of July, 1999, the ordinary resolution set-eat-belew / in the annexure marked
with the letter " A " and signed by me for purposes of identification / was duly passed / agresd
oo

Dated this 2™ day of August, 1999,

SULAIMAN SALLEH
Director



Company No. 2662430

This is the annexure marked 'A’ referred to in the notice of resolution signed by me on the 2nd
of August 1999.

®

(ii)

(iii)

ANNEXURE "A"

ORDINARY RESOLUTION
- INCREASE IN AUTHORISED CAPITAL

That the authorised share capital of the Company be increased from RMS50,000,000 to
RM3500,000,000 by the creation of an additional 450,000,000 Ordinary Shares of
RM1.00 each and that all such new shares shall rank pari passu in all respects with the
existing issued ordinary shares of the Company.

And that the_ first sentence of Clause 6 of the Memorandum and Articles of Association
be altered to read as follows;

“The capital of the Company is RM500,000,000 divided into 500,000,000 Ordinary
Shares of RvI1.00 each’.

BONUS ISSUE

That the sum of Ringgit Malaysia: Ten Million Only (RM10,000,000) being part of the
amount standing to the credit of General Reserves Accounts in the books of the
Company for the year ended 31 March 1999 be capitalised and accordingly the
Directors be and are hereby authorised to appropriate the said sum credited as fully
paid up to the holders of the Ordinary Shares in the proportion of 1 Ordinary Share of
RM1.00 each for 2.5 Ordinary Shares held by the respective shareholders at the close
of business on 23 July 1999. ~

That such new shares when allotted shall rank for dividends declared in respect of the
year ending 31 March 2000 and rank pari passu in all respects with the existing shares
of the Company, and that the Directors shall have full power to do such acts and things
required to give effect on the said capitalisation, allotment and distribution.

USE OF COMMON SEAL

That authority be and is hereby given to the Secretary to affix the Company’s Common
Seal onto the new share certificate to be issued in accordance with the provisions of the
Company’s Articles of Association and to lodge the necessary documentation to the
relevant authority to effect the abovementioned resolution.



FORM 28
Companies Act, 1965
Section 62 (4) and 335 (2)

Cémpany No.

266243 | D

NOTICE OF INCREASE IN SHARE CAPITAL

TAKAFUL NASIONAL SDN BERHAD

To the Registrar of Companies,

1. Takaful Nasional Sdn Berhad hereby gives notice that on the 26th day of July, 1999,
the authorised share capital of the company was increased from RMS50,000,000/- to
RM 500,000,000/-.

2. The additional capital is divided as follows:

450,000,000 Ordinary

Dated this 2nd day of August, 1999.

SULAIMAN SALLEH
Director



PEJAI‘?:AT' PENDAFTAR SYARIKAT
(Registry of Companies)
MALAYSIA

Borang 13
AKTA SYARIKAT 1965
[Seksyen 23 (2)]

No. Syarikat
266243 b

PERAKUAN PEMERBADANAN ATAS
PERTUKARAN NAMA SYARIKAT

Adalah diperakui bahawa

MNI TAKAFUL SDN. BERHAD
yang telah diperbadankan di bawah Akta Syarikat 1965, pada

o7 haribulan Jun .19 g3 , sebagai sebuah syarikat

Persendirian .pada 19 haribulan November .19 9g

telah menukar namanya kepada

TAKAFUL NASIONAL SDN. BERHAD

dan bahawa syarikat ini adalah sebuah syarikat Persendirian

dan adalah sebuah syarikat berhad menurut Syer

Diberi di bawah tandatangan dan meterai saya di Kuala Lumpur

pada 1 haribl.ﬂa.rl Novemb er " 1 9 asg

MALAYSIA

1{Borang int dile!jema:hkan oleh Peguam Negara, Malaysia, menurut Pemberitahu Undangan No. 12 tahun 1954;
PN (SBW) 23 Pt 11. P.S. 7/81 Jid. 2[.
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‘PEJABAT PENDAFTAR SYARIKAT
(Registry of Companies)
MALAYSIA

BoraNG 13

AKTA SYARIKAT 1965
[Seksyen 23 (2_)]

No. Syarikat

266243 D

PERAKUAN PEMERBADANAN ATAS
PERTUKARAN NAMA SYARIKAT

Ini adalah untuk memperakui bahawa

JAGUH UNGGUL SDN. BHD,

yang telah diperbadankan di bawah Akta Syarikat 1965, pada

07 haribulan Jun , 1993 » sebagai sebuah syarikat

persendirian, pada . 15 haribulan Oktober , 1993
telah menukar namanya kepada

MNI TAKAFUL SDN. BERHAD
dan bahawa syarikat ini adalah sebuah syarikat persendirian,
dan adalah sebuah syarikat berhad menurut syer.
Diberi di bawah tandatangan dan meterai saya di Kuala Lumpur

pada 15 haribulan Oktober , 1993,

( ZANARIAH BﬁE MOHAIDIN )

Penoclong Pendaftar Syarikat
Malaysia

[Borang ini diterjemahkan oleh Peguam Nepgara,

Malaysia. menurut Pemberitahu Undangan No. 12
tahun 1964; PN (SBK) 23 Pr. 11, P.S. 7/81 Jd. 2]. ’
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PEJABAT PENDAFTAR SYARIKAT
MALAYSIA

BORANG 9
AKTA SYARIKAT, 1965

No. Syarikat
266243 D

Seksyen 16 (4)

PERAKUAN PEMERBADANAN SYARIKAT SENDIRIAN

Adalah diperakui bahawa

JAGUH UNGGUL SDN. BHD.

telah  diperbadankan di bawah Akt Syarikat, 1965 pada dan mulai

dari 7 haribulan dun 19 %3 ,dan bahawa syarikat ini
adalah sebuah syarikat berhad menurut syer dan bahawa syarikat ini. adalah

sebuah syarikat sendidan.

Dibuat di bawah tandatangan dan meterai saya di Kuala Lumpur.

pada 07 haribulan Jun |9 93

OBAYAH BTE MOHD. SAID

PENOLONG PENDAFTAR SYARIKAT
MALAYSIA

No. 12 tahun 1963; PN (SBK) 23 Pr, 11, P.S. 781 iy




THE COMPANIES ACT, 1965

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

MNI TAKAFUL SDN. BERHAD

The name of the Company is MNI TAKAFUL SDN. BERHAD.

The registefed office of the Company will be situated jn Malaysia.

All business of the Company will be transacted in accordance with Islamic principles,
rules and practices,

The objects for which the Company is established are:-

(a)

(b)

(©)

@
(e)

H

To establish and transact all kinds of takaful, re-takaful and reinsurance
business inciuding family solidarity business (Islamic alternative to life
Imsurance) and general takaful business (Islamic aiternative to non-life
insurance)} and to do all such other things as are incidental or conducive to
the attainment of those objects. The expressions Takaful business, re-
Takaful business as are found under the Memorandum shal] have the same
meaning assigned to such expression under the Takaful Act 1984(Act 312).

To acquire and undertake the whole or any part of the business property and
Liabilities of any Company carrying on ary business which this Company is
zuthorised to carry on.

To undertake and execute trusts of all kinds and to act as trustee executor
or administrator receiver guardian committee or in order fiduciary position
and generally to transact all kinds of trust and agency business either
gratuitously or otherwise.

To do all kinds of guarantee business,

To enter into partnership or into arrangement for sharing profits union of
interests reciprocal concession or otherwise with any person or limited
company carrying on or engaged in or about to carry on or engage in any
business or transaction which this Company is authorised to carry on or any
business or tramsaction capable of being conducted so as directly or
indirectly to benefit this Company.

To take or otherwise acquire hold and dispose of shares stock or debeatures
in any other limited company having objects altogether or in part similar to
those of this Company or carrying on any business capable of being
conducted so as directly or indirectly to benefit this Company.
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(h)‘

®

g).

®

M

(m)

(n)

(o)

2

(@)

®

(s)

To promote any himited company or companies for the purpose of acquiring
all or any of the property and liabilities of this Company or of sny company
or firm carrying on a like business or for any other purpose which may

" seem calculated directly or indirectly to benefit this Company.

To establish subsidies or aid any institution association clubs and
conveniences for the benefit of the Company’s employees or ex-cmploywc
and to grant money for these purposes or any of them.

To sell or dispose of the business property and undertaking of the Company,
or any part thereof for such consideration as the Company may think fit,
and in particular for shares, debentures or securities of any other Company
having objects altogether or in part similar or those of this Company.

Generally to purchase, take on lease or in exchange, hire or otherwise
acquire any real and personal property, and any rights or privileges which
the Company miay think necessary of convenient for the purposes of its
business, and in particilar and land building or easements.

To sell, improve, develop, exchange, lease, mortgage, dispose of,tumn to
account, or otherwise deal with, all or any part of the property and rights
of the Company.

To undertake contracts for the purchese, sale and administration of real and

_personal estate and mortgage and loan operations thereon.

" To amalgamate with any other Company having objects altogether or in part

similar to those of this Company.

To construct, maintain, and alter any building, necessary or convenient for
the purposes of the Company.

To invest and deal with the moneys of the Company not immediately
required in such ranner as may from time to time be determined and in
particular in purchasing or otherwise acquiring and holding shares in any
company Or corporation association or society.

To lend money to any person firm company or corporation and on such
terms &s may seen expedient.

To borrow or raise or secure the payment of money of money in such-other
manner as the Company shall think fit, and in particular by the issue of
debentures or debenture stock, perpetual or otherwise, changed upon all or
any of the Company's property (both present and future) including its
uncalled capital, and to purchase, redeem, or pay of any such securities,

To distribute of the property of the Company in specie among the Members
but so that no distribution amounting to a reduction of capital be made
except with the sanction (if any) for the time being required by law.

To enter into any arrangements with any governments or authorities
supreme, mmunicipal, local or otherwise that may ssem conducive to the
Company’s ohject or any of them and to obtain from eny such government
or authority any rights privileges, and concessions whick the Company may
think it desirabie to obtain and to carry out exercise and comply with any
such arrangements rights privileges and concessions.



U]

(W)

)

W)

To draw, make, sccept, endorse, discount, execute and issue promissory
potes, bills of exchange, bills of lading, warrants, debentures and other
negotiable or transferable instruments.

To obtain any provisional order or Act of Parliament for enabling the
Company 1o carry any of its objects into effect or for effecting apy
modification of the Company’s constitution or for any other purpose which
may seem expedient and to oppose any proceedings or applications which
may seem caiculated directly or indirectly to prejudice the Company’s
interest.

To do all or any of the above things in any part of the world and as
principals, agents, contractors, or otherwise, and by or through agents, or
otherwise, and either alone or in conjunction with others, and to procure the
Company to be registered and recognised in any part of the world.

To do all such other things as are incidental or conducive to the attainment
of the above objects.

The objects set forth in any sub-clause of this clause shall not except when the context expressiy so
requires be in any wise limited or restricted by reference to or inference from the terms of any other
sub-clause or by the name of the Company. None of such sub-clauses or the objects therein specified
or the power thereby conferred shall deemed subsidiary or suxiliary merely to the objects mentioned
in the first four sub~clauses of this clause, but the Company shall have full power to exercise all or any
of the powers conferred by the business of this clause in any part of the world and notwithstanding that
the business undertaking property or acts proposed t6 be transacted acquired dealt with or performed
do not fall within the objects of the first four sub-clauses of this clause.

5. The liability of the members is limited by shares.

6. The share capital of the Company is RM50,000,000 (Malaysian Currency), divided into
50,000,000 shares of RM1/- each. The shares in original or any increased capital may be
divided into several classes, and there may be attached thersio respectively any preferential,
deferred or other special rights, privileges, conditions or restrictions as to dividends,
capital,voting or otherwise.



THE COMPANIES ACT , 1965
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

MNI TAKAFUL SDN. BERHAD

TABLE A

1. The reguiations in Table A in the Fourth Schedule to the Companies Act 1965,shall not apply
to the Company except so far as the same are repeated or contained in Articles.

2. In the construction of these Articles of Association the following words shall bave the
respective meanings hereby assigned to them umless there be something in the context
inconsistent therewith:-

WORDS

MEANINGS

"These Articles”...

"Chairman”
"Dividend”
"The Company”

"The Directors™

"In writing"

*Member”
*Month”

"The Office™

These Articles of Association as originally framed or 2s from time 1o time
altered by Special Resolution.

The Chairman of the Board of Directors.
Includes bonus.
MNI Takaful Sdn. Bhd.

The Directors for the tirne being of the Company as a body or & quorum of
the Directors present at a meeting of the Directors.

Written or produced by any substitute for writing or partly ope and partly
another,

A member of the Company.
Calendar month.

The registered office of the Company.



*The Board" The Board of Director of the Company {other than locs! boards appointed
under Article 93) of the Directors present at a duly convened meeting of the
Directors st which a quorum is present.

"The Act” The Companies Act, 1965.
"The Seal” The Common Seal of the Company.

"Secretary” Bes The Secretary or joint Secretaries of the Company appointed by the
: Directors under Article 109 of these Articles.

"The Statutes™ .., The Act any every other Act for the time being in force concerning joint
stock companies and affecting the Company.

The expression "debenture” and “debenture holder” shall include "debenture stock” and
"debenture stock holder”.

Words importing the singular number only shall include the plural oumber and vice versa.
Words importing the masculine gender only‘ shall inciude the feminine gender.
Words importing persons shall include corporations.

Save as aforesaid any words or expressions defined in the Statutes shall, if not inconsistent
with the subject or context, bear the same meaning in these Articles.

The marginal notes are inserted for ¢convenience only and shall not affect the construction of
these Articles.



Restriction
on Private

Authorised
Share
Capital

Issue of
Shares

PRIVATE COMPANY

The Company is to be a private company and accordingly the foliowing
provisions shall have effect namely;-

(@
(b)

(c)

The right to transfer shares in the Company shall be restricted in
manner hereinafter appearing,

The number of members of the Company (exclusive of persons
who are in the empioyment of the Company and of persons who
baving been formerly in the employment of the Company were
whilst in such employment and have continued after the
determination of such employment o be members of the Company)
shall be limited to fifty, provided that where two or more persans
hold one or more shares in the Company jointly they shali for the
purposes of this paragraph be treated as a single member,

No invitation shall be made to the public to deposit money with the
Company for fixed periods or payable at call, whether bearing or
not bearing interest,

SHARE CAPITAL

The authorised share capital of the Company is RM50,000,000 dividend into
50,000,000 Ordinary Shares of RM1.00 each.

(A)

(B)

Without prejudice to any special rights previously conferred on the

hoiders of any shares or class of shares for the time being (which
special rights may be varjed or abrogated only in the number
provided by the next following Article) any share in the Company
may be issued with such preferred, deferred or other special rights
or restrictions, whether in regard to dividend, voting, return of
capital or otherwise, as the Company may from time to time by
Ordinary Resolution determine, and subject to the provisions of the
Statutes the Company may issue Preference Shares which are or at
the option of the Company are to be liable to be redeemed on such
terms and in such manner as the Company before the issue thereof
may be Ordinary Resolution determine, provided however that
shares shall not be issued to transfer a controlling interest in the
Company without the prior approval of members in General
Mesting.

Article 5 of these Articles shall be subject to the following
restrictions that is to say:-

(1) No Director shall participate in an issue of shares to
employees of the Company unless the members in General
Meeting have approved of the specific allotment to be
made to such Director and unless be holds office in the
Company in an executive capacity.

(ii) No issue of Preference Shares shall be made which would
result in the total nomina] vaiue of the issued Preference
Shares exceeding the total nominal value of the issued
ordinary shares at the time of such issue.




How special
rights of
shares may
be varied

Creation or
issue of
further
shares

Power of
paying -
commission
and brokerage

Shares issued
for purposes

of raising
money for

the construction
of works or
buildings.

6.

7.

9.

VARIATION OF RIGHTS

If at any time the share capital of the Company by reason of the issue of
preference shares or otherwise is dividend into difference classes of shares.
the repayment of such prefersace capital or all or any therights and
privileges attached to each class may subject to the provision of the
Companies Act be varied, modified, commuted, abrogated, affected or dealt
with the sanction of a Special Resolution passed at a separate Geaperal
Meeting of the holders of the shares of that class but not otherwise. To
every such separate General Meeting the provisions of these Articles relating
to General Meeting of the Company and to proceedings thereat shall mutatis
mutandis apply, but so that the necessary guorum shall be two persons at
least holding or representing by proxy one-third in nominal amount of the
issued shares of the class (but so that if at any adjourned meeting a quorum
as above defined is not present, any two holders of shares of the class
present in person or by proxy shall be a quorum) and that spy holder of
shares of the class present in person or by proxy may demand a pell, and
that every such holder shall on a poll bave one vote for every share of the
class beld by him. Provided however that in the event of the necessary
majority not having been obtained in the manner aforesaid consent in writing
may be secured from members holding at least three-fourths of the issued
shares of the class and such consent if obtained within two months from the
date of the separate General Meeting shall have the and validity of a special
resolution duly carried by 2 vote in person or by proxy.

"

The nights conferred upon the holders of the share of any class with
preferred or other rights shall not, unless otherwise expressly provided by
the terms of issue of the shares of that class, be deemed to be varied by the
creation or issue of further shares ranking 2s regards participation in the
profits or assets of the Company in some or in all respects pari passu
therewith but in no respect in priority therezo.

The Company may exercise the powers of paying commissions conferred by
Section 58 of the Act provided that the ratc ser cent or the amount of the
commission paid.or agreed to be paid shall be disclosed in the manner
required by the said Section, and the rate of the commission shall not exceed
the rate of 10 per cent of the price at which the shares in respect whereof
the same is paid are issued or an amount equal to 10 per cent of such price
(as the case may be). Such commission may be satisfied by the payment of
cash or the allotment of fully or partly paid shares or partly in one way and
partly in the other. The Company may also on any issue of shares pay such
brokerage as may be lawful, '

Where any shares are issued for the purpose of raising money to defray the
expense of the construction of any works or building, or the provision of any
plant which cannot be made profitable for a lengthened period, the Company
may pay Interest on 50 much of such share capital as is for the time being
paid up for the period and subject to the conditions and restrictions mentioned
in Section 69 of the Act and may charge to capital as part of the cost of the
construction of the works building or plants.



Trust not to 10,
be recognised
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Certificates

Renewal of 12.

certificates

Company to 13.

have a paramount
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Notice to pay 14,

arnount due

Except as required by law, no person shall be recognised by the Company
as holding any share upon any trust and the Company shall not be bound by
or be compelled in any way 1o recognise (even when having notice thereof)
any equitable, contingent, future or partial interest in any share, or any
interest in any fractional part of share, or (except as provided by these
Articles any other rights respect of any share, except an absolute right to the
entirety thereof in the registered holder.

Every person whose pame is entered as a member in the register of members
shall be entitled without payment to receive with two months after allotment
or within one month of Jodgment of transfer {or within such other period as
the conditions of issue shall provide) one certificate in respect of each class
of shares held by him for all his shares in that class or several certificates
each for one or more of his shares in any one class upon payment of RM1/-
(or such lesser sum as the Directors shall from time to time determine) for
every certificate after the first. Every certificate shall be under the seal and
shall specify the shares to which it relates, and the amount paid upon
thereon. Provided thatin respect of a share or shares held Jjointly by several
persons, the Company shzll not be bound to issue more than one certificate
and delivery of a certificate for a share to one several Jjoint holders shall be
sufficient delivery to all such holders:

If a share centificate be defaced, lost or destroyed, it may be renewed on
payment of a fee of RM1/- or such lesser sum and on such terms (if any)
as to evidence and indemnity as the Directors may think it.

LIEN ON SHARES

The Company shall have a first and paramaunt lien on every share (not being
a fully paid up share) for all monies (whether presently payabie at a fixed
time in respect of that share such lien shall extend only to specific shares on
which such calls or instaiments are for the time being unpaid and to all
dividends from time to time declared in respect of such shares, The
Company shall also have & first and paramount lien on all shares (whether
fully paid or not) for all monies which the Company may be calted upon by
law to pay in respect of the shares of any member or deceased member
whether such shares shall be held solely or jointly. The Directors may at
any time declare any shares to be wholly or in part, exempt from the
provisions of this Article.

The Company may sell in such manner gs the Directors think fit any sum

in respect of which the Company has s lien, but no sales shall be made
unless a sum in respect of which the lien exists is presently payable, nor
until the expiration of fourteen days zafter a notice in writing, stating and
demanding payment of such part of the amount in respect of which the lien
exists as is presently payable, person entitled thereto by reason of his death
or bankruptcy. —
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To give effect to any such sale the Directors may authorise some person to
transfer the shares sold to the purchaser thereof, The purcheser shall be
registered as the holder of the shares comprised in any such transfer end he
shall not be bound 10 see to the application of the purchase money nor shall
his title to the shares be affected by any irregularity or invalidity in the
proceedings in reference to the sale and the remady of the former holder of
such shares or of any person claiming under or through him in respect of
any alleged irregularity or invalidity sball be against the Company in
damages only. .

The proceeds of the saie shall be received by the Company and applied in
payment of such part of the amount in respect of which the liea exists as is
presently payable and the residue (if any), shall be paid to the member
whose shares have been sold or his executors, administrators, or assigns or
as he directs.

CALL ON SHARES

The Directors may from time to time make calls upon the members in respect
of any monies unpaid on their shares (whether on account of the nominal
value of the shares or by way of premium) and not by the conditions of
allotment thereof made payable at fixed times and each member shall
{subject to receiving at least fourteen days notice specifying the time or
times and place of payment) pay to the Company at the time or times and
place so specified the amount called on-his shares. A call may be revoked
or postponed as the Directors may determine. A call shall be deemed to

- have been made at the time when the resolution of the Directors authorising

the call was passed and may be required to be paid by instalments.

The joint holders of a share shall be jointly and severally liable to pay all
calls in respect thereof.

If a sum called in respect of a share is not paid before or on the day
appointed for payment thereof, the person from whom the sum is due shali
pay interest on the sum from the day appoicied for payment thereof to the
time of actual payment at such rate, as the Directors may determine, but the
Directors shall be at liberty to waive payment of such interest wholly or in
part.

Any sum which by the terms of issue of a share becomes payable allotmeant
or at any fixed date, whether on account of the nominal value of the share
or by way of premium, shall for the purposes of these Articles be deemed
to be a call duly made and payable on the date on which by the terms of
issue the same becomes payable and in case of non-payment all the relevant
provisions of these Articles as to the payment of interest and expenses,
forfeiture or otherwise shall apply as if such sum bad become payable by
virtue of a call duly made and notified. :

The Directors may on the issue of shares differentiate between the holders
as to the amount of calls to be paid and the times of payment.

10
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23.

26.

The Directors may if they think fir receive from any member willing to
advance the same, all or any part of the monies uncalled and unpaid upon
any shares held by him and upon all or any of the monies so advanced may
(Until the same would but for such advance, become payable) pay interest
at such rate as may be agreed upon between the Directors and the member
paying such sum in advance. Except in a liquidation sums paid in edvance
of calls shall not until the same world, but for such advance, have become
payable be treated as paid up on the shares in respect of which they have
been paid.

TRANSFER OF SHARES

The instruments of transfer of any share shall be executed by or on behalf
of the transferor and transferee and except as provided by the Statutes, the
Transferor shall be deemed o0 remain the holder of the share until the pame
of the transferee is entered in the register of members in respect thereof.

Subject to such of the restrictions of these Articles as may be applicable any
member may transfer all or any of his shares by instrument in writing in any
usual or common from or any other from which the Directors or the Stock
Exchange of Malaysia may approve.

(A) The Directors may decline to register the transfer of a share {not
being a fully paid share) to a person of whom they shall not approve,
and they may also decline to register the transfer of a share on which
the Company has a lien or any transfer of a share on whick the
Company has a lien or any transfer of shares, whether fully paid-
up or not, made 1o &n infant or person of unsound mind.

(B) The Director may also decline to recognise any instrument of
transfer unless

() a fee of RM1 or such lesser sum as the Directors may
from time to time require is paid to the Company in
respect thereof,

(i) the instrument of transfer is accompanied by the certificate
of the shares to which it relates and such other evidence
as the Directors may reasonably require to show the right

A of the transferor to make the transfer, and

(iii) the instrument of transfer is in respect of only one class of

share.

(c) If the Directors refuse to register a transfer they shall within one
month after the date on which the transfer was lodged with the
Company send to the transferee notice of the refusal.

The registration of transfers may be suspended at such times and for such
periods as the Directors may from time to time determine, provided always
that such registration shal} not be suspended for more than thirty days in any
year. Fourteen days notice of intention to close transfer books shall be
advertised in the Press and be given to the Stock Exchange of Malaysia
upon which the Company is listed stating the purposes for which the books
are being closed.

11
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The Company shall be entitled to charge a fee not exceeding RM1 on the
registration of every probate, letters of administration, certificate of death
or marriage, power of attorney, notice in lieu of distringas or other
instrument.

TRANSMISSION OF SHARES

In the case of the death of 2 member the survivors where the deceased was
& joint holder, and the legal personal representative of the decessed where
he was a sole holder, shall be the only persons recognised by the Company
as having any title to his interest in the shares, but nothing herein contained
shall release the estate of a deceased joint holder from any liability in
respect of any share which has been jointly held by him with other persons,

Any person becoming entitled to & share in comsequence of the death or
bankruptcy of a member, may upon such evidence being produced as may
from time to time properly be required by the Directors and subject as
bereafter provided, elect either to be registered himself as holder, of the
share or to have some person nominated by him registered as the transferee
thereof, but the Directors shall in either case have the same right to decline
or suspend registration as they would have had in the case of a transfer of
the share by that member before his death or bankruptcy as the case may
be.

If any person so becoming entitled shall elect to be registered himself he shall
deliver or send to the Company a notice in writing signed by him and stating
that he so elects. If he shall elect to have another person registered he shall
testify his election by executing to that other person a transfer of the share.
All limitations, restrictions and provisions of these Articles relating to the
right to transfer and the registration of transfers of shares shall be applicable

* to any such notice or transfer 8s aforesaid &s if the death or bankruptcy of

the member had not occurred and the notice or transfer were a transfer
signed by that member.

A person becoming entitled to a share by reason of the death or bankruptcy
of the holder shall be entitled to the same dividends and other advantages to
which he would be entitied if he were the rugistered holder of the share,
except that hé shall not before being registered as a member in respect of
the share be entitled in respect of it to exercise any right conferred by
membership in relation to meetings of the Company. Provided slways that
the Directors at any time give notice requiring any such person to elect
either to be registered himself or to transfer the share and if the notice is not
complied with within ninety days the Directors may thereafter withbold
payment of all-dividends, bonuses or other monies payable in respect of the
share until the requirements of the notice have been complied with.

FORFEITURE OF SHARES

If 2 member fzils to pay any call or instalment of a call on the day appointed
for payment thereof the Directors may at any time thereafter during such
time as any part of the call or instalment remains unpaid serve 2 notice on
him requiring payment of so much of the call or instalment as is unpaid
together with any interest and expenses which may have accrued by reason
of such non-payment.

12
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A notice shall name a further day (pot earlier than the expiration of fourteen
days from the date of service of the notice) on or before which the payment
required by the notice is to be made. It shall state that in the event of non-
payment on or before the time appointed the shares in respect of which the
call was made will be liable to be forfeited.

If the requirements of any such notice ss aforesaid are not complied with any
share in respect of which the notice has been given may at any time thereaftsr

- by a resolution of the Directors to that elect. A forfeiture of any share shall

include all dividends in respect of that share not actually paid before the

forfeiture, notwithstanding that they shall have been declared.

A forfeited share may be sold or otherwise disposed of on such terms and
in such manner as the Directors think fit at any time before a sale or
disposition for the forfeiture may be cancelled on such terms as the
Directors think fit.

A person Whose shares have been forfeited shall cease to be 2 member in
respect of the forfeited shares but notwithstanding remain liable to pay to the
Company all monies which at the date of forfeiture were payable by him to
the Company in respect of the shares but his liability shall cease if and when
the Company shall have received payment in full of 2l such monies in
respect of the shares.

A statutory.declaration in writing that the declarant is a Director or the
Secretary of the Company and that a share in the Company has been forfeited
on the date stated in the declaration shall be conclusive evidence of the facts
therein stated &s against all persons claiming to be entitled to the share. The
Company may receive the consideration, if any, given for the share on any
sale or disposition thereof and may execute a transfer of the share in favour
of the person to whom the share is sold or disposed of and -he shall
thereupon be registered as the holder of the share and shall not be bound to
see the application of the purchase money, if any mor shall his title to the
share be affected by any irregularity or invalidity in the proceedings in
teference to the forfeiture, sale or disposal of the share.

The provisions of these Articles as to forfeiture shall apply in the case of pon-
payment of any sum which, by the terms of issue of a share, becomes
payable at a fixed time, whether on eccount of the nominal value of the share
or by way of premiuim, as if the same had been payable by virtue of a call
duly made and notified.

CONVERSION OF SHARES INTO STOCK

The Company may be Ordinary Resolution convert and paid up shares into
stock, and re-convert any stock into paid up shares of any denomination.

The holders of stock may transfer the same or any part thereof in the same
manner, and subject to the same regulations as and subject to which the
shares from which the stock arose might previously to conversion have been
transferred, or as near thereto as circumstances permit, znd the Directors
may from time to time fix the minimum amount of stock transferable.
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The holders of stock shall, according to the amount of stock held by them
have the rights privileges and advantages as regards dividends, voting at
weetings of the Company, and other matters as if they held the shares from
which the stock arose but mo such privilege or advantage (except
participation in the dividends and profit of the Company and in the assets on
winding-up) shall be conferrad by an amount of stock which would not, if
existing in shares, have conferred that privilege or advantage.

ALTERATION OF CAPITAL
The Company may from time by Ordinary Resolution incresse jts capital by

such to be divided into shares of such amounts as the resolution shall
prescribe. )

All new shares shall be subject to the same provisions of these Articles with
reference to allotment, payment of calls, lien, transfer, transmission,
forfeiture and otherwise as the shares in the original share capital,

The Company may by Ordibary Resolution

. (A) Consolidate and divide all or any of its share capital into shares of

larger amounts than its existing shares.

(B) 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
diminish the amount of its by the amount os shares so cancelled.

(©) Sub-divide shares, or any of them into shares of smaller amount than
15 fixed by the Memorandum of Association {subject, nevertheless,
to the provisions of the Stamutes), and so that the resolution
whereby any share is sub-divided raay determine that, as between
the holders of the shares resulting from such sub-division, one or
more of the shares may bave any such referred or other special
rights over, or may such deferred rights, or be subject to any such
restrictions as compared with the o:bers as the Company has power
to attach to unissued or new shares.

The Company may by Special Resolution reduce its capital, any cepital
redemption reserve fund or any share premium account in any manner and
with, and subject to, any incident authorised, and consent required by law.

GENERAL MEETINGS

The Company shall in each year hold a Geperal Meeting s its Annual
General Meeting in addition to any other meetings in that year and shall
specify the meeting as such in the notices calling it, and not more than fifieen
months shall elapse between the date of one Annual General Mesting of the
Company and that of the pext. The Company shall hold its Statutory
Meeting within a period of not Iess than one month nor more than three
months from the date on which the Company is entitled to commence
business and subject to and in accordance with Section 142 of the Act.
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All Geperal Meeting other than Arnual General Meetings and the Statutory
Meeting shall be calied Extraordinary General Meetings.

The Directors may whenever they think fit and shall on requisition in
accordance with the Statutes convene an Extraordinary General Mesting.

NOTICE OF GENERAL MEETINGS

An Annual General Meeting and any Extraordinary General Meeting at
which it is proposed to pass a Special Resolution, shall be calied by twenty-
one day’s notice in writing at the least and any other Extraordinary General
Mesting by fourteen days’ notice in writing at the least (excluding in either
case of the day on whick it is served or deemed to be served and of the day
for which it is given) in manner hereinafter mentioned to the Auditors and
to all members others than such as are not under the provisions of these
Articles entitled to receive such notices from the Company. Provided that
the accidental omission to give notice to, or the non-receipt of 8 notice by,
any person entitled thereto shall not invalidate® the proceedings at any .
General Meeting.

(a) Every notice calling a General Meeting shall specify the place and
the day and hour of the meeting, and there shall appear with
reasonable prominence in every such notice a statement that s
member eatitled to attend and vote is entitied to appoint a proxy or
proxies to attend and vote instead of him and that 2 proxy need not
be a member of the Company.

{b) In the case of an Annual General Meeting the motice shall also
specify the meeting as such.

(c) In the case of any General Mesting at which business other than,
routine business is to be transacted the notice shall specify the
general nature of such business apd shall be accompanied by a
statement regarding the effect of any proposed as an Extraordinary
Resolution or a Special Resolution the notice shall contain a
statement to that effect.

(d) In addition fourteen days’ notice of meeting shall be given by
advertisement in at least one daily national newspaper and in
writing to the Stock Exchange of Malaysia on which the Company
is listed.

Routine business shall mean and include only business transacted at an
Annual General Meeting of the following classes that is to say:-

(i) Declaring dividends

(ii) Reading considering and adopting the balance sheet, the reports of
the Directors and Auditors and other sccounts and documents
required to be annexed to the balance sheet.

{iii) Fixing the remureration of the Directors

{iv) Electing Directors in the place of those retiring

™) Appointing Auditors and fixing the remuneration of the Auditors or
determining the manner in which such remuneration is to be fixed.
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PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any General Meeting unless a quorum
of members is present when the meeting proceeds to business. For all
purposes, the quorum shall be two persons personally pressat or represented
by proxy.

If within half an hour from the time appointed for the holding of a General
Meeting 2 quorum is not present, the meeting, if convened on the requisition -
to such date, time and place as the Directors shall decide and if at such
adjourned meeting 2 quorum is not present within half an hour from the
time appointed for holding the meeting, the meeting shall be dissolved.

The Chairman of the Board of Directors shall preside as Chairman at every
General Meeting, but if there be no such Chairman or if he is not present
within fifteen minutes after the time appointed for the holding of the meeting
or is unwilling to'act, the Directors present may choose one of their number
{of if no Director be present or if all the Directors present decline to take
the chair, the members present shall choose one of their number) to be
Chairman of the meeting.

The Chairman may with the consent of any meetings at which 2 quorum is
present (and shall if so directed by the meeting) adjourn the meeting from
time to time and from place to place but no business shall be transacted at
any adjourned meeting other than the business left unfinished at the meeting
from which the adjournment took place. When a meeting is adjourned for
thirty days or more, notice of the adjoumned meeting shall be given as in the
case of an original meeting. Save as aforesaid it shall not n=be necessary
to give any notice of an adjournment or of the business o be transacted at
an adjourned meeting.

At any General Meeti.né a resolution out the vote of the Meeting shall be
decided on a show of bands unless a poll is (before or on the declaration of
the result of the show of hands) demanded by either

{(a) the Chairman of the Meeting , or
(b) = any member present in person or by proxy and eatitled to vote.

Unless 2 poll be so demanded a declaration by the Chairman of the meeting
that the resolution has been carried or carried unanimously or by a particular
majority or lost not carried by a particular majority and an entry to that the
effect in the minute book shall be conclusive evidence of the fact without
proof of the number or proportion of the votes recorded for or against such
resolution. The demand for a poll may be withdrawn.

In the case of equality of votes on a poll the Chairman of the meeting at
which the poll is taken shall be entitled to a further or casting vote in
addition to any votes to which he may be entitled as a member.

If a poll is duly demanded it shall be taken in such manner (including use
of ballot or voting papers or tickets) as the Chairman of the meeting may
direct and the resuit of a poll shall be deemed to be a resolution of the
meeting at which the poll was demanded. The Chairman of the meeting
may (and if so directed by the meeting shall) appoint scrutineers and may
adjourn the meeting to some place and time fixed by him for the purpose of
declaring the result of the poll.
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A poll shali not be demanded on the election of & Chairman. A poll
demanded on a question of adjournment shall be taken forthwith. A poll
demanded on any other question shall be taken either immediately or at such
subsequent time (not being more than thirty days from the date of the
meeting) and place as the Chairman may direct. "No notice need be given
of a poll not taken immedistely.

The demand for 2 poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll has been
demanded.

VOTES OF MEMBERS

Subject to any speéial rights or restrictions for the time being attached to any

class or classes of share in the capital of the Company on a show of hands

every member who is present in person or by proxy shall have one vote and
on a poll every member who is present in person or by proxy shall have ope
vote for every Ordinary Share of which he is the holder.

In the case of joint of a share the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to that exclusion of the
votes of the other joint holders, and for this purpose seniority shall be
determined by the order in which the pames stand in the register of
members in respect of the joint holding.

A member of unsound mind or in respect of whom an order has been made
by any court baving jurisdiction in lunacy, may vote on a poll by his
committee, receiver, curator, tutor, guardian, judicial factor or other person
in the nature of a committee, receiver, curator, bonis, tutor, guardian, or
Judicial factor appointed by that court, and such commitiee, receiver, curator
bonis, tutor, guardian, judicial factor or other person may, on & poll, vote

by proxy.

A member shall be entitied to be present and to vote on any question either
personally or by proxy at any General Meeting or upon a poll and to be
reckoned as part of a quorum ia respect of any fully paid up shares and of
any shares upon which calls due and payable to the Company shall have
been paid, but shall not be entitled so to vote or to exercise any privilege as
a member in respect of any shares which any call or other sum so due and
payable shall be unpaid.

On a poll votes may be given either personally or by proxy. A proxy need
not to be a member of the Company.

17
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Form of proxy 66.  The instrument appointing a proxy shall be in the following form or as near

Instrument of
appointment

thereto as circumstances permit.

OO of...... ervrrernesieeraresanstenansans
....................................... beinga member of the

abovenamed Company hereby appoifit...cceeeeeecssseeeemeeceeennnaaeesiseesoossans..
............................... O e

WHOM fBIHRG. ..eoutiiiii it eee e

L RO

&5 my proxy to attend and vote for me on ﬁy behalf at the (annual or Extraordinary
as the case may be) General Meeting of the Company to be heid on the..............
day ofi.cvreeircir et 19....and at any adjournment thereof.
Signed this.......c.o..uu L2\ ) NSO 19 ..

and where any special business is involved the following paragraph or paragraphs as
near thereto as circumstances permit shall be added to cover the relevant
resolution(s).

"(1} The proxy will vote on the following resolution(s) referred to in the notice
of the above-mentioned meeting as follows

------------------------------------------------------- D L T Ty R

(Indicate resolution(s)

......................................................................................

(Insert "for™ or "zgainst™)

The proxy will vote on the other business t be transacted at the above-mentioned
meeting and (unless otherwise instructed in paragrapt: (1) hereof) on the resolution(s)

. referred to in that paragraph as he thinks fit.

67. (2) The instrument appointing a proxy shall be in writing under the hand
of the appointer or of his attorney duly authorised in writing or if
the appointer is a corporation either under seal or under the hand
of an officer or attorney duly authorised,

(b) An instrument appointing a proxy executed in Malaysia need not be
witnessed. The signature to an instrument appointing a proxy
executed outside Malaysia shall be attested by a solicitor notary
public, consul or magistrate, but the Directors may from time to
time maize or modify this requirement either generally or in a
particular case or cases.
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An instrument appointing a proxy and the power of attorney or other
authority (if any) under which it is signed or a notarially certified copy of
such power or authority shall be deposited at the office or gt such other
place within Malaysia as is specified for that purpose in the notice
convening the meeting at least forty-eight bours before the time appointed
for holding the meeting or 2djourned meeting at which the person named in
such instrument purposes to vote, and in shall not be treated as valid,

The instrument appointing a proxy shall be deemed to confer authority
generally to act at any meeting for the member giving the proxy and shall,
unless the contray is stated thereon, be valid as well for any adjourned of
the meeting as for the meeting to which it relates.

A vote cast by proxy shall be valid potwithstanding the previous death or
insanity of the principal or the revocation of the appointment of the proxy,
or of the authority under which the proxy was executed or the transfer of
the share in respect of which the proxy is given if no intimation in writing

- of such death, insanity revocation or transfer is recejved by the Company

at the office at least one hour before the commencement of the meeting or
adjourned meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES

72.

Any corporation which is a member of the Company may by resolution of
its Directors or other governing body authorise such person as it thinks fit
10 act as is representative at any meeting of the Company or of any class of
members of the Company, and the person so authorised shall be entitied to
exercise the same powers on behalf of the corporation which he represents
as that corporation which he represents as that corporation could exercise if
it were an individual member of the Company.

DIRECTORS

(a) Until the Company shall by Extraordinary Resolution otherwise

. resolve the number of Directors of the Company shall not be less

than three or more than ten and all the Directors shall be natural
persons.

®) If the number of Directors shall be reduced below the minimum
fixed by or pursuant to this Article the continuing Directors may
not act except to summon a General Meeting of the Company.

(©) If at any time more than fifty per cent of the issued ordinary share
- capital of the Company is owned by one shareholder, that
shareholder shall have power to appoint all the Directors of the
Company. The appointment sball be by notice in writing to the
Secretary of the Company signed by the shareholder or if the
shareholder be a corporation, by its duly authorised officer. Such
shareholder shall be entitled in time and from time to time by
notice in writing as aforesaid to remove any Directors and to
appoint any other person or persons to be a Director or Directors
in the place of & Director or Directors so removed or in the place
of any Director or Directors vacating office. Such shareholders

may in similar manner appoint additional directors.
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The ordinary remuneration of the Directors shall be such fixed sum (not
being 2 commission on or percentage or profits or of turnover) as shall from
time to time be determined by an Ordinary Resolution of the Company and
shall (unless such resolution otherwise provides) be divisible among the
Directors as they may agree, or, failing agreement, equally, except that any
Director who shall hold office for part only of the period in respect of
which such remuneration is paysble shall be entitied only to rank in such
division for a proportion of remuneration rejated to the period during which
he has heid office. The remuneration of the Directors shall not be increased
except at a General Meeting convened by a notice specifying the intention
to propose such increase.

No Director shall be require to hold a share qualification.

The Directors may repay to any Director all such reasonsble expenses as he
may incur in attending and returning from meetings of the Directors, or of
any committee of the Directors, or General Meetings, or otherwise in or
about the business of the Company. ' -

EXECUTIVE OFFICE

(a) The Directors may from time to time appoint one or more of their
" body to be the holder of any executive office upon such terms and
for such period as they may determine.

(b) The Directors may subject to the provisions of the next following
paragraph of this Article appoint one of their body to office of
Managing Director for a fixed term not exceeding five years and
may from time to time (subject to any contract between him and
the Company) remove or dismiss him from office and appoint
another in his place.

(c) The appointment of any Director to the office of Managing
Director shall be subject to terminazion if he cease from any cause
to be a Director, but without prejudice to any claim he may have
for damages for breach of any contra=t of service between him and
the Company. A Director so appointed as Managing Director shall
not, whilst holding that office, be subject to retirement of
Directors,

(d) The appointment of any Directors to any other executive office
shall be subject to termination if he cease from any cause to be a
Director unless he contract or resolution under which he hoids
office shall state otherwise but without prejudice to any claim he
may have for damages for breach of any contract of service
between him and the Company.

The Directors may entrust to and other executive office shall executive office
any of the powers (ather than the power to make calls on or to forfeit shares
or the powers exercisable by the Directors under Article 89 hereof)
exercisable by them as Directors upon such terms and conditions and with
such restrictions as they may think fit and either collaterally with or to the
exclusion of their own powers and may from time to time revoke, withdraw,
alter or vary all or may of such powers.
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PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of business, adjourn and
otherwise regulate their meetings as they think fit. Questions ansing at any
meeting shall be determined by a majority of votes. In the case of an
equality of votes provided more than two Directors present in person or by
proxy are competent vote on the question at issue but not otherwise the
Chairman shall have a second or casting vote. A Director may and the
Secretary on the requisition of a Director shall at any time summon &
meeting of Directors, It shal] not be necessary o give notice of a meeting
of Directors to any Director or alternate Director for the time being absent
from Malaysia.

A Director who has not appointed an alternate Director may suthorise any
other Director to vote for him any meeting or meetings at which he is not
present and in that event the Director so authorised shall have a vote for each
Director by whon he is 50 authorised in addition to his own vote. Every
such consent and authority shall be in writing or by cable, radiogram, or
telegram which shall be left with the Secretary filing.

The quorum necessary for the transaction of business of the Directors may
be fixed by the Directors and unless so fixed shall be three Directors. An
alternate Director shall count as representing the Director appointing hirm in
whether a quorum of Directors is formed.

A Director who is in any way, whether directly or indirectly, interested in
4 contract or proposed contract with the Company shall declare the pature
of his interest in accordance with the provistons of the Statutes,

A Direcior shall not vote in respect of any contraci or
arrangement in which he is interested , and if he should
do so his vote should not be counted, nor shall he be
counted, in the quorum present at the meeting but neither
of these prohibitions shall apply to:-

(a) 8]

@) any amngément for giving any Director iny security or indemnity
in respect of money lent by him to or obligations undertaken by
him for the benefit of the Company, or

{ii) to 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
for which the Director himself has assumed responsibility in whole
or in part under a guarantee or indemnity or by the deposit of 2
security, or

(iii) any contract by a director to describe for or underwrite shares or
debentures of the Company in the event of & public issue or offer
for sale of the Company’s shares or debentures, or

(iv) any contract or arrangement with any corporation in which he is
interested only as an officer of the corporation or #s the holder of
shares or other securities, and these prohibitions may at any time
be suspended or released to any extent and either generally or in
respect of any particular contract, arrangement or transaction by
the Company in General Meeting.
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A Director may hold any other office or place of profit under the
Company (other than the office of auditor) in conjunction with his
office of Director for such period and on such terms {as to
remuneratiop and otherwise) as the Directors may determine and
no Director or intending Director shall be disqualified by his office
from contracting with the Company either with regard to his tepure
of any such other office or place of profits or as vendor, purchase
or otherwise, no shall any such contract, or any contract or
arrangement entered into by or on behalf of the Company in which
any Director is in any way interested, be liable to be avoided, nor
shall any Director so contracting or being £0 interested be fiable to
account to the Company for any profit realised by any such
contract or arrangement by reason of such Director bolding that
office of the fiduciary relation thereby established.

A Director notwithstanding his interest may be counted in the
quorum present at any mesting whereat he or any other Director is
appointed to hold any office or place of profit under the Company
or whereat the Directors resolve to exercise any of the rights of the
Company (whether by the exercise of voting rights or otherwise)
to appoint or occur in the appointment of a Director to hold any
office or place of profit under any company, and be may vote on
any such matter other than in respect of his appointment of or the
fixing of the terms thereof,

Any Director may act by himself or his firm in a professional
capacity for the Company, and he or his firm shall be entitied 10
remuneration for professional services as if he were not a Director
providing that nothing herein contained shall authorised a Director
or his firm to act as auditor of the Company.

A general notice that a Director or slternate Director is a member
of or interested in any specified firm or corporation with whom any
contract is proposed to be into in relation to the affairs of the
Company and is to be regarded as int=rested in all transactions with
such firm or corporation shall be a s:cient disclosure under this
article as regards such Director and the said transaction and after
such general notice it shall not be necessary for such Director to
give any special notice relating to any particular transaction with
such firm or corporation.

A Director of the Company may be or become a Director or other

officer of or otherwise interested in any corporation promoted by
the Company may be interested-as shareholder or otherwise and no
such Director shall be accountable to the Company for any
remuneration or other benefits received by him as a Director or
officer of, or from his interest in such corporation unless the
Company otherwise directs at the time of his appointment. The

~ Directors may exercise the voting power conferred by the shares

or other interest in any such other corporation held or owned by
the Company, or exercisable by them as Directors of such other
corporation in such manner and in all respects as they think fit
(including the exercise thereof in favour of apy resolution
appointing themselves or any of them Directors or other officers of
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such corporation), and any Director may vote in favour of the
exercise of such voting rights in manner aforesaid, notwithstanding
that he may be, or is about to be, appointed & Director or other
officer of snch corporation and such is or may become interested
in the exercise of such voting rights in manner aforesaid.

The Directors shall keep a register of Directors as required by the Statutes
and the Directors may determine the times (pot being less than two hours
a day) at which the said register shall be open to the inspection of members
and holders of debeatures of the Company dunng the period referred to in
the Statutes,

The Directors shall elect a Chairman for such period as they shall determine
and who shall preside at meetings of the Directors, but if no such Chairman
be elected or if at any meeting the Chairman be not present within five
minutes after the time appointed for holding the same, the Directors present
shall choose one of their number to be Chairman of the mecting,

A resolution in writing by ali the Directors for the time being in Malaysia
shall be as effective as a resolution passed at a meeting of the Directors duly
convened and held and may consist of several documents in the like form,
each signed by one or more of the Director. Provided that where a Director
has sppointed an alternate Director but is not himself in Malaysia the
signature of such altemnate Director (in Malaysia) shall be required.

The Directors may delegate any of their powers (other than the power to
make calls on or to forfeit shares or the powers exercisable by the Directors
under Article 95 hereof) to committees consisting of such member or
members of their body or such other persop or persons as they think fit.
Any committee so formed shall in the exercise of the power so delegated
conform to any regulations that may be imposed by the Directors.

The meetings and proceedings of any such committee comsisting of two or
more members shall be governed by the provisions of these Articles
reguiating the meetings and proceedings of the Directors so far as the same
are applicable and are not superseded by any regulations made by the
Directors under the last preceding Article.

All acts done by any meeting of Directors or of 2 committee of Direciors
or by any person acting as & Director shall as regards all persons dealing in
good faith with the Company notwithstanding that there was some defect in
the appointment or continuance in office of any such Director or person
acting as aforesaid or that they or any of them were disqualified or had
vacated office or were not entitled to vote, be as valid as if every such
person had been duly appointed and was qualified and had continued to be
a Director and had been entitled to vote.

BORROWING POWERS

The Directors may exercise all the power of the Company to borrow money
and to mortgage or charge in undertaking, property and uncalled capital and
to issue debentires and other securities, whether outright or as collatera!
security for any debt, liability or obligation of the Company or of any third

party.
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POWERS AND DUTIES OF DIRECTORS

The business of the Company shall be managed by Directors who may o f
exercise all such powers of the Company as not by Statutes or by these to
Articles required to be exercised by the Company in General Meeting, subject
nevertheless to any regulations of these Articles, to provisions of the Statutes,
and to such regulations not being incopsistent with the aforesaid regulations
Or provisions as may be prescribed by Special Resolution of the Company,
but no regulation so made by the Company shall invalidate any prior act.of
the Directors which would have been valid if such regulation had not been
made. The general powers given by this Article shall not be limited or
restricted by any special authority or power given to the Directors by any
other Article. Provided that any sale or disposal by the Directors of the
Company's main undertaking shall be subject to ratification by the members
in General Meeting.

The Directors shall establish 2 Syarish Supervisory Council 1o advise the
Company on the operations of its Takaful business in order to ensure that
it has not invoived in any element which is not provided by the Syariah.

The Directors may establish any Local Boards or Agencies for managing any
of the affairs of the Company , either in Malaysia or elsewhere, and may
appoint any persons to be members of such Local Boards, or any Managers
or Agents, and may fix their remuneration and may delegate to any Local
Board, Manager or Agent any of the powers, authorities and descriptions
vested in the Directors with power to sub-delegate and may authorise the
members of any Local Boards or any of them to fill any vacancy therem,
and to act potwithstanding vacancies, and any such appointment or
delegation may be made upon such terms and subject to such conditions as
the Directors may think fit, and the Directors may remove any person so
appointed and may annual or vary any such delegation, but no person
dealing in good faith and without notice of any such annulment or variation
shall affected thereby.

The Directors may from time to time and a; any time by power of attorney
under the Seal appoint any Company, firm or person or any fluctuating body
of persons, whether nominated directly or mdirectly by the Directors, to be
the Attorneys or Attomney of the Company i~ such purposas and with such
powers, authorities and descriptions (not exceeding those vested in or
exercisable powers, authorities and descriptions (not exceeding those vested
in or exeicisable by the Directors under these Articles) and for such peried
and subject to such conditions as they may think fit, and any such power of
attormey may contain such provisions for the protection and convenience of
persons dealing with any such Attorney as the Directors may think fit, and
may also authorise any such Attorney to sub-delegate all or any of the
powers, authorities and descriptions vested in him.

The Company may exercise the powers conferred by the Status with regard
to baving an official seal for use abroad, and suck powers shall be vested
in the Directors.
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All cheques, promissory notes, drafts, bills of exchange and other negotiable
or transferable instruments, and all receipts for moneys paid to the Company,
shall be signed, drawn, accepted, or otherwise executed as the case may be,
in such manner as the Directors shall from time to time by resolution
determine.

DISQUALIFICATION OF DIRECTORS
The office of a Director shall ipso facto be vacated:-

(a) If he becomes bankrupt or suspends payment or compounds with

his creditors
() If be is found lunatic or becomes of unsound mind
{c) If the Board shall receive from him written notice of his resignation

@ If he shall be requested in writing by all his Co-Directors to resign
or shall be removed by a resolution of the Company in General
Meeting PROVIDED that this provision shall not be applicable to
the Director appointed under Article 74.

ROTATION OF DIRECTORS

Subject to Article 74 hereof at the Annual General Meeting of the Company
in every year one-third of the Directors for the time being or if their number
be not a muitiple of three then a number be not a multiple of three then &
number nearest to one-third shall retire from office.

The Directors to retire in every year shall be those who have been longest
in office since their last election or appointment but as between persons who
became Directors on the same day, those to retire shall (unless) they
otherwise agree among themselves) be determined by lot.

The Directors appointed under Article 74 shall not be subject to rotation and
retirement under the two preceding Articles.

A retiring Director shall be eligible for re-election.

The Company at the meeting at which a Director retires in manner aforesaid
may fill the vacated office by electing 2 person thereto and in default the
retiring Director shall, if offering himself for re-election, be desmed to have
been re-elected unless at such meeting it is expressiy resolved not to fill
such vacated office or uniess a resolution for the re-election of such Director
shall have been put to the meeting and lost.

No person other than a retiring Director shall unless recommended by the
Directors for election be eligible for election to the office of Director at any
Geperal Meeting unless some member intending to propose him at least
eleven clear days before the meeting left at the office a notice in writing
duly signed by the nominee giving his comsent to the nomination and
signifying his candidature for the office and the intention of such member
to propose him. Provided that in the case of a person recommended by the
Directors for election nine clear days’ notice only shall be necessary.
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Notice of each and every candidatre shall at least seven days previously to
the meeting at which the election is to take place be served on the members.

Subject to Article 74 hereof the Directors shall have power at any time and
from time to time to appoint any person to be a Director either to fill 2 casyal
vacancy.or &s an addition to the existing Directors but so that the tota]
number of Directors shall not at any time exceed the number fixed in
accordance with these Articles. Any Director so appointed shall hold office
only until the next following Annual General Meseting and shall then be
eligible for re-election but shall not be taken into account in determining the
Directors who are to retire by rotation at such meeting.

Subject to Article 74, the Company may by Ordinary Resolution, of which
notice has been given 1o all members entitled to recsive notices, remove any
Director before the expiration of his period of office notwithstanding
anything in these Articles or any agresment between the Company and such
Director. Such removal shall be without prejudice to any claim such

"Director may have for ‘damages for breach of any contract service between

him and the Company,

Subject to Article 74 thereof the Company may by Ordinary Resolution of
appoint another person in place of a Director removed from office under
Article 105 and without prejudice to the powers of the Directors under
Articles 104 the Company in General Meeting may appoint any person to
be a Director, either to fill a casual vacancy or as &n additional Director.
A person appointed in place of a Director so removed or to fill such =
vacancy shall be subject to retirement at the same time as if he had become
a Director on the day on which the Director in whose place he is appointed
was last elected a Director. :

ALTERNATE DIRECTORS

(2) Any Director may at any time by writing under his band and
deposited at the office appoint any person, first approved by the
Director to be his alternate Director and may in like manner at any
time terminate such appointment.

(b) The appointment of an alternate Director shall ipso facto determine:-
(i) on the happening of any event which if he were a Director

*  would render him legally disqualified from acting as a
Director, or -

(i) if he bas a receiving order made against him or
compounds with his creditors generally, or
(i} if he becomes of unsound mind.

His appointment shall also determine ipso facto if his appointer ceases for
any reason lo be a Director.

(©) An alternate Director shall subject to his giving to the Company to
receive notices of meetings of the Directors and to attend and vote
as a Director at any such meeting at which the Director 2ppointing
him is not personally present and generally in the absence of his
appointer from Malaysia to perform all the functions of his
appointer as a Director.
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(d) An alternate Director ,may be repaid by the Company such
expenses as might property be repaid to him if be were a Director
and he shall be entitied to receive from the Company such
proportion may by notice in writing to the Company from tiree to
time direct , but save &s aforesaid he shall not in respect of such
appointment be entitled to receive any remuneration from the

Company.

GENERAL MANAGER

The Director s may from time to time appoint on such term or terms and at
such remuneration and upon such conditions es they may think fir and- at
their discretion, remove or suspend but without prejudice to any claim bhe
mzy have for damages for any breach of contract of service against the
Company and subject Manager who shal be the principal executive officer
of the Company and subject to the control of the Board have general
supervision of the business of the Company and its staff. No appointment
and no removal or suspension of the General Manager shall made unless the
same is approved by a majority of two-thirds of the total of all the Directors
then in office although 2 Jesser number may be attending the meeting of the
Board in question at which suck appointment,removal or suspension is
made. The General Manager shall have the right to attend all Board
Meetings and to speak therein but not to vote thereat, he may however, by
a majority decision of Directors present at the Meeting be required to
withdraw so long as any matter affecting him personally is being discussed.

SECRETARY

The Secretary or joint Secretaries of the Company shall be appointed by the.

Directors for such term or terms at such remuneration and upon such
conditions as they may think fit, and any Secretary or joint Secretaries 50
appointed may be removed by them, but without prejudice to any claim he
or they may have for damages for any breach of contract of service against
the Company.

. THE SEAL

The Directors shall provide for the safe custody of the Seal, which shall only
be used by the authority of the Directors or of 2 committee of the Directors
authorised by the Directors in that behalf. Every instrument to which'the
Seal shall be affixed shall be autographically signed by a Director and either
by a second Director or by the Secretary another person appointed by the
Directors for the purpose, 'save and except that, in the case of a certificate
or other document of title in respect of any share, stock, loan stock,
debenture as-defined in the Statutes, or other marketable security created or
issued by the Company given under the Seal, the Directors may by
resolution determine that such signatures may be affixed by some
mechanical means to be specified in such resolution.
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AUTHENTICATION OF DOCUMENTS

Any Director or the Secretary or any person appointed by the Directors for
the purpose shall have power to authenticate any documents affecting the
constitution of the Company and any resolutions passed by the Company or
the Directors and any books, records, documents and sccounts relating to
the business of the Company and certify copies thereof or extracts there
from as true copies or extracts, and where any books, records, documents
oOr accounts are elsewhere than the office the Local Manager or other of the
Company having the custody thereof shall be deemed to be 8 person
appointed by the Directors as aforesaid.

A document purporting to be a copy of a resolution of the Directors or an
extract from the minutes of a meeting of the Directors which is certified as
such in accordance with the provisions of Articles 110 shall be conclusive
evidence in favour of all persons dealing with the Company upon the faith
thereof that such resolution has been duly passed or as the case may be, that
such extract is a true and accurate record of a duly constituted meeting of
the Directors.

DIVIDENDS

The Company may by Ordinary Resolution declare dividends but (without
prejudice to the powers of the Company to pay interest on share capital as
hereinbefore provided) no dividend shall be payable except out of the profits
of the Company, or in excess of the amount recommended by the Directors.

Unless and to the extent that the special rights attached to any shares

otherwise provide, all dividends shall be declared and paid according to the
amounts paid or credited as paid on the shares in respect whereof the
dividend is paid, but (for the purposes of this Article only) no amount paid
or credited as paid on a share in advance of calls shall be treated as paid on
the share. All dividends shall be apportionsd and paid pro rata according
to the amounts paid or credited on the shares during any portion or portions
of the period in respect of which the dividend is paid, but if any share is
issued on terms providing that it shall rank for dividend in whole or in part
as from a particular date, such share shall razk for dividend in whole or in
part as from a particular date, such share shall rank for dividend
accordingly, -

If and so far as in the opinion of the Directors the profits of the Company
Justify such payments the Directors may pay to the members such interim
dividends of such amounts and on such dates as they think fit.

Subject to the provisions of the Statutes, where any asset, business or proper
is bought by the Company as from a past from a past date whether such date
be before or after the incorporation of the Company upon the terms that the
Company shall as from date take the profits and bear the losses thereof,
-such profits or.losses may, at the discretion of the Directors, in whole or in
part be carried to revenue account and be treated for all plirposes as profits
or losses of the Company. Subject as aforesaid, if any shares or securities
are purchased sum dividend or interest, such dividend or interest may at the
discretion of the Directors be treated as revenue, and it shall not be
obligatory to capitalise the same or any part thereof.
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If the Company shall issue shares 2t a premium, whether for cash or
otherwise, the Directors shall transfer 2 sum equal to aggregate amount or
value of the premiums to an account to be calied ":share premium account”
and any amount for the time being standing to the credit such account shall
not be applied in the payment of dividends.

No dividend or other moneys payabie on or in respect of a share shall bear
interest as against the Company.

The Directors may deduct from any dividend bonus or other moneys payable
to any member all sums of money (if any) presently payable by him to the
Company on account of calls or otherwise in relation to the shares of the
Company.

The Directors may retain the dividends payable upon shares in respect of
which any person is under the provisions as to the transmission of shares
hereinbefore contained entitled to become a member, or which any person
is under those provisions entitled to transfer, until such person shall become
a member in respect of such shares or shall transfer the same.

The payment by the Directors of any unclaimed dividend, interest or other
moneys payable on or in respect of a share into a separate account shall not
constitute the Company a trustee in respect thereof and any dividend
unclaimed after a twelve years from the date of declaration of such dividend
shal) be forfeited and shall revert to the Company.

The Company may, upon the recommendation of the Directors, by
Extraordinary Resolution direct payment of a dividend either in whole or in
part by the distribution of specific assets and in particular or paid-up
shares,debentures or debenture stock of any other company or in any one
or more of such ways, and the Directors shall give effect to such resolution,
and where any difficulty arises in regard to such distribution, the Directors
may settle the same as they think expedient and in particular may issue
fractional certificates and fix the value for distribution of such specific assets
oOr any part thereof and may determine that cash payments shall be made to
any members upon the footing of the value so fixed in order to adjust the
nights of all parties and may vest any such specific assets in trustees as may
seen expedient to the Directors.

Any dividend interest or other moneys payable in cash in respect of shares
may be paid by cheque or warrant sent through the post to the registered
address of the member or person entitied thereto, or if two or more persons
are registered as joint holders of the shares or are entitled thereto in
consequence are the death or bankruptey of the holder, to any one may by
writing direct. Every such cheque or warrant shall be made payable to the
order of the person to whom it is sent or to such person as the holders or
person or persons entitled to the share in consequence of the death or
bankruptcy of the holder may direct and payment of the cheque shall be a
good discharge to the Company. Every such cheque or warrant shall be
sent at the risk of the person entitied to the money represented thereby.

If two or more persons are registered as joint holders of any share, one are
entitied jointly to a share in consequence of the death or bankruptey of the
holder, any one of them may give effectual receipts for any dividend or
other monies payable or in respect of the share.

29



Power to 123,

carry profits
to reserve

Application
of reserve

Power to
carry forward
profits

RESERVES

The Directors may from time to time set aside out of the profits of the
Company and carry to reserve such sums as they think appropriate which
at the discretion of the Directors shall be applicable for any purpose to which
the profits of the Company may properly be applied ‘and pending such
application may either be employed in the business of the Company or be
invested. The Directors may divide the reserve into such special funds as
they fit and may consolidate into one fund any special funds or any parts of
any such funds into which the reserve may have been dividend provided that
no revenue reserve fund shall be consolidated with any capital reserve fund.
The Directors may aiso without placing the same to reserve carry forward
any profits.

CAPITALISATION OR PROFITS AND RESERVES

Power to 124.

capitalise
profits

Capitalisation  125.

of profits

The Company may, upon the recommendation of the Directors, by Ordinary
Resolution resolve that it is desirable to capitalise the whole or any part of
the sum standing to the credit of any the Company’s reserve accounts
(including share premium account and capital redemption reserve fund) or
any sum standing to the credit of profit and loss account or otherwise
available for distribution amongst the members, provided that such sum be
not required for paying the dividends on any shares carrying a fixed
cumulative preferential dividend and accordingly that the Directors be
authorised and directed 1o appropriate the sum resolved to be capitalised to
the members in the proportions in which such sum would have been
divisible amongst them had the same been applied or been applicable in
paying dividends, and to apply such sum on their behalf either in or towards
paying up the amouats, if any, for the time being unpaid on any shares held
by such members respectively, or in paying up in full unissued shares or
debentures to be allotted and distributed credited as fully paid up to and
amongst such members in the proportion aforesaid or partly in one way and
partly in the other. Provided that a shars premium account and capital
redemption reserve fund may only be appli=3 hereunder in the paying up of
unissued shares to be issued to members & fully paid bonus shares.

Whenever such a resolution as aforesaid is passed the Directors shall make
all appropriations and applications of the undivided profits resolves to be
capitalised thereby and all allotments and issue of fully paid shares or
debenmures, if any generally shall do all acts and things required to give
effect, with full power 1o the Directors to make such provision by the issue
of fractional certificates or by payment in cash or otherwise as they think fir
for the case of shares or debentures becoming distributable in fractions and
also to authorise any person to enter on behalf of all the members entitied
thereto into an agreement with the Company providing for the allotment to
them respectively credited as fully paid up of any further shares or
debentures to which they may be entitled upon such capitalisation or (as the
case may require) for the payment up by the Company on their behalf, by
the application thereto of their respective proportions of the profits resolved
to be capitalised, of the amounts or any part of the amounts remaining
unpaid on their existing shares and any agreement made under such
authority shall be effective and building on all such members.
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MINUTES AND BOOKS

The Directors shall caused minutes to be made in books to be provided for
the purpose:-

(@) Of all appointments of officers made by the Directors.

(b) Of the names of the Directors present at each meeting of Directors
and of committees of Directors. :

(© Of all resolutions and proceeding at all meetings of the Company
and of any cless members of the Company and of the Directors and
of committees of Directors.

The Directors shall duly comply with the provisions of the Statutes and in
particular the provisions in regard to registration of charges created by or
affecting property of the Company in regard to keeping a register of
Directors and Secretaries a register of members, a register of mortgages and
charges, a register of Directors’ share and debenture holders snd in Tegard
to the production and furnishing of copies of such registers and of any
register of holders of debentures of the Company.

Any register, index, minute book, book of account or other book required
by these Articles or the Statutes to be kept by or on behalf of the Company
may be kept either by making entries in bound books or by recording them
in other manner. In any case in which bound books are pot used, the
Directors shall take adequate precautions for guarding against falsification
and for faciliting its discovery.

ACCOUNTS

The Directors shall cause to kept such book of accounts as are necessary to
give a true and fair view of the state of affairs of the Company and the extent
of its transactions.

The books of account shall be kept at the Office or at such other place within
Malaysia as the Directors think fit and shall always be open to'the inspection
of the Directors. No member (other than a Director} shall bave any right
of inspecting any account or book document of the Company except as
conferred by statute or authorised by the Directors.

The Directors shall from time to time in eccordance with provisions of the
Statutes cause to be prepared and to be Jaid before the Company in General
Meeting such profit and loss accounts, balance shests, group accounts (if
any) and reports &s may be necessary.

A copy of every balance sheet and profit and loss account which is to be laid
before the Company in General Meeting (including every document required
by law to be annexed thereto) together with 2 copy of the Auditors report
relating thereto and of the Directors’ report shall not more than four months
after the close of the financial year and not less than twenty-one days before
the date of the meeting be sent to every member of and every holder of
debentures of the Company and to every other person who is entitled to
receive notices from the Company under the provisions of the Statutes or
of these Articles. Provided that this Article shal] not require a copy of these
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documents to be sent to any person whose address the Company is not
aware or to more than ore of joint holders of any shares or debentures, but
any member to whom a copy of these documents has not been sent shall be
entitled 1o receive a copy free of charge on application at the Office.

Save as may necessary for complying with the provision of the Statutes the
Directors shall not be bound to publish any list or particulars of the
securities or investments held by the Company or to give any information
with reference to the same to any member.

AUDITORS

Auditors shall be appointed and their duties regulated in accordance with the
provisions of the Statutes,

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

The Auditors or Auditors shall be entitled to attend any General Meeting and
to receive all notices of and other communications relating to any General
Mesting which any member is entitied to receive and to be heard at any of
General Meeting on any part of the business of the meeting which concerns
him as Auditor.

NOTICES

Any notice or document may be served by the Company on any member
either personally or by sending it through the post in a prepaid letter
addressed to such member at his registered address, or (if he bes no
registered address within Malaysia) to the zddress, if any, within Malaysia
supplied by him to the Company as his acidress for the service of notices.
Where a natice or other document is served by post, service shall be
deemed to be effected at the time when th: istter contzining the satne is
posted, and in proving such service. it shall be sufficient to prove that such
letter was properly addressed, stamped and posted.

In respect of joint holding all notices shales be given to that one of the joint
holders whose name stands first in the register of members, and notice so
given shall be sufficient notice to all the joint holders.

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

A member who (having no registered address within Malaysia) has not
supplied to the Company an address within Malaysia for the service of notices
shall not be entitled to receive notices from the Company,

(a)

(®)

()

WINDING-UP

If the Company shall be wound up and the assets available for
distribution among the members as such shall be sufficient to Tepay
the whole of the paid up capital such assets shal] be distributed so
that as néarly as may be the losses shall be borne by the members
In proportion to the capital paid up, or which ought to have besn
paid up at the commencement of the winding-up on the shares held
by them respectively. And if in a winding-up the assets availsble
for distribution among the members shall be more than sufficient
to repay the whole of the capital paid up at the commencement of
the winding-up, the excess shall be distributed among the members
in proportion to the capital, at the commencemexit of the winding-
up, paid up or which ought to have been paid up on the shares held
by them respectively. But this Article is to be without prejudice to
the rights of the holders of shares issued upon special terms gnd
conditions.

If the Company shall be wound up (whether the liquidation is

voluntary, under supervision, or by the court) the Liquidator may,
with the sanction of an Extraordinary Resolution of the Company
and any other sanction required by the Statutes, divide among the
members in spice of kind the whole or any part of the assets of the

Company and whether or not the assets shall consist of property of

one kind or shall consist of properties of different kinds, and may
for such value &s he deems fairs upon any one or more class or
classes of property to be divided aforesaid and may determine hoe
such division shall be carried out as between the members or
different classes of members. The liquidator may, with the like
sanction, vest any part of the assets in trustess upon such for the
benefit of members as the Liquidator with the Iike sanction shall
think fit, and the liquidation of the Company may be closed and the
Company dissolved, but so that to contributory shall be compelled
10 accept any shares in respect of which there is liability.

On the voluntary liguidation of the Company no commission or fee
shall be paid to a Liquidator unless it shall have been ratified by
members. The amount of such payment shall be notified to all
members at least seven days prior to the meeting at which it is to
considered.
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INDEMNITY

Subject to the provisions of the Statutes, every Director, slterpate Director,
Secretary or other offer of the Company shall be entitled to be indemnified
out of the assets of the Company against al} costs, charges, losses, expenses
and liabilities incurred by him in the execution and discharge of his duties
or in relation thereto.

SECRECY CLAUSE

No Member shall be’entitled to require discovery of or any information
respecting any detail of the Company’s trade or any matter which may be
in the nature of a trade sécret, mystery of trade or secret process which may
relate to the conduct of the business of the Company and which in opinion
of the Board it will be inexpedient in the interest of the Company to
communicate to the public.
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