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15.1

15.2

SHARE CAPITAL

(i)

(ii)

(i)

The share capital of our Company and our subsidiaries as at the LPD and changes in
their respective share capital for the Financial Years Under Review and up to the LPD
are set out in Sections 6.4 and 6.5 of this Prospectus.

No securities will be allotted, issued or offered on the basis of this Prospectus later than
6 months after the date of issue of this Prospectus.

As at the date of this Prospectus, we have only one class of shares in our Company,
namely ordinary shares, all of which rank equally with one another. There are no special
rights attached to our Shares.

Save for the new Shares issued pursuant to the Acquisitions as disclosed in Section 6.2
of this Prospectus and the outstanding registered capital of Crest Suzhou as disclosed in
Section 6.5.10, no shares, debentures, outstanding warrants, options or convertible
securities or uncalled capital of our Company or any of our subsidiaries have been issued
or proposed to be issued as fully or partly paid-up, in cash or otherwise than in cash,
within the 3 years preceding the LPD.

As at the date of this Prospectus, save for our Pink Form Shares as disclosed in Section
4.3.1(ii) of this Prospectus, there is currently no other scheme involving our Directors
and employees in the share capital of our Company or any of our subsidiaries.

None of the share capital of our Company or any of our subsidiaries is under option or
agreed conditionally or unconditionally to be put under option, as at the date of this
Prospectus.

EXTRACTS OF OUR CONSTITUTION

The following provisions are extracted from our Constitution which complies with the Listing
Requirements, the Act and the Rules of Bursa Depository. The words, terms and expressions
appearing in the following provisions will bear the same meanings used in our Constitution
unless they are otherwise defined herein or the context otherwise requires.

15.2.1

Director’s remuneration

Clause 105(q) — Alternate Director

“(9) An Alternate Director shall not be entitled to receive remuneration otherwise
than out of the remuneration of the Director appoint him.”

Clause 106 — Directors’ remuneration

“The Directors shall be paid by way of remuneration for their services, such fees and
any other benefits payable to such directors (if any) subject to annual shareholder
approval at General Meeting and such remuneration shall be divided among the
Directors in such proportions and manner as the Directors may determine,
PROVIDED ALWAYS that:

(a) save as provided in this Clause 106(a) hereof, an executive Director shall,
subject to the terms and any agreement (if any) entered into any particular
case, receive such remuneration as the Directors may determine. All
remuneration, other than the fees provided for in this Clause 106(a) hereof,
payable to the non-executive Directors shall be determined by a resolution of
the Company in General Meeting;
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(b)  fees payable to Non-Executive Directors shall be a fixed sum, and not by a
commission on or percentage or profits or turnover;

(c) salaries payable to Executive Directors may not include a commission or on
percentage of turnover;

(d) fees and any benefits payable to Directors shall be subject to annual
shareholder approval at a General Meeting, where notice of the proposed
increase has been given in the notice convening the meeting; and

(e) the fees and / or benefits payable to Non-Executive Directors who are also
Director(s) of the subsidiaries include but are not limited to directors’ fees,
meeting allowances, travelling allowances and benefits, but does not include
insurance premium or any issue of securities.”

Clause 107 — Reimbursement of expenses

“The Directors shall be paid all their travelling and other expenses properly and
necessary expended by them in and about the business of the Company including
their travelling and other expenses incurred in attending Board of Directors’ Meeting
or any committee meeting of the Directors or General Meeting of the Company.”

Clause 108

“If any Director being willing shall be called upon to perform extra services or to make
any special exertions in going or residing away from his usual place of business or
residence for any of the purposes of the Company as a member of a committee of
Directors, the Company may remunerate the Director so doing either by a fixed sum
or otherwise (other than by a sum to include a commission on or percentage of
turnover) as may be determined by the Board in General Meeting and such
remuneration may be either in addition to or in substitution for his or their share in the
remuneration from time to time provided for the Directors. Extra remuneration payable
to Non-Executive Director(s) shall not include a commission or percentage of turnover
or profits.”

Clause 115 - Power to maintain Pension or Fund

“The Directors may establish or arrange any contributory or non-contributory pension
superannuation fund or life assurance scheme for the benefit of, or pay a gratuity,
pension or emolument to any person who is or has been employed by or in the service
of the Company or any subsidiary of the Company, or to any person who is or has
been a Director or other officer of and holds or has held salaried employment in the
Company or any such subsidiary, and to widow, family or dependents of any such
person. The Directors may also subscribe to any association or fund which they
consider to be for the benefit of the Company or any such subsidiary or any such
persons as aforesaid and make payments for or towards any hospital or scholastic
expenses, and make payments for or towards any hospital or any Director holding
such salaried employment shall be entitled to retain any benefit received by him
hereunder subject only, where the provisions of the Act requires, to proper disclosure
to the Members and the approval of the Company in General Meeting.”

Clause 149 — Managing Director

“The remuneration of the Managing Director shall, subject to the terms of any
agreement entered into in any particular case may be by way of salary or commission
or participation in profits or otherwise or by any or all of these modes but such
remuneration shall not include a commission on or percentage of turnover but it may
be a term of their appointment that they shall receive pension, gratuity or other
benefits upon their retirement.”
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15.2.2

Voting and Borrowing powers of Directors

Clause 113 — Directors’ borrowing power and issue debentures

“The Directors may exercise all the powers of the Company to borrow money and to
mortgage or charge its undertaking, property and uncalled capital, or any part thereof,
and to issue debentures and other Securities whether outright or as security for any
debt, liability or obligation of the Company or any person or persons or of any
company, whether or not having powers or engaged or intending to engage in
business similar to those of the Company, including (without limitation) any company
which is for the time being associated or allied with the Company in business or which
is the holding company or a subsidiary (as defined in Section 4 of the Act) or an
associated company.”

Clause 129 — Chairman to have casting vote

"Subject to this Constitution any question arising at any meeting of Directors shall be
decided by a majority of votes and a determination by a majority of Directors shall for
all purposes be deemed a determination of the Directors. In case of an equality of
votes, the Chairman of the meeting shall have a second or casting vote except where
the quorum is made up of only two (2) Directors and only such a quorum is present
at the meeting or where only two (2) Directors are competent to vote on the question
at issue.”

Clause 133 - Restriction on voting

“A Director shall not vote in regard to any contract or proposed contract or
arrangement in which he has, directly or indirectly, an interest. Without prejudice to
the generality of the foregoing, a Director shall also not vote in regard to any contract
or proposed contract or arrangement with any other company in which he is interested
either as an officer of that other company or as a holder of shares or other securities
in that other company.*

Clause 134 - Director may vote on the giving of security or indemnity where he is
interested

“Subject to Clause 133, a Director may vote in respect of:

(a) any arrangement for giving the Director himself or any other Director any
security or indemnity in respect of money lent by him to or obligations
undertaken by him for the benefit of the Company; and

(b) 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
or any other Director has assumed responsibility in whole or in part under a
guarantee or indemnity or by a deposit of security.

By Ordinary Resolution of the Company, the provisions of this Clause may at any time
be suspended or relaxed to any extent and either generally or in respect of any
particular contract, arrangement or transaction, and any particular contract,
arrangement or transaction carried out in contravention of this Clause may be ratified.”
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15.2.3

Clause 135

“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 or in which the
Company may be interested as shareholder or otherwise or any corporation which is
directly and indirectly interested in the Company as shareholder or otherwise and no
such Director shall be accountable to the Company for any remuneration or other
benefit 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 aspects as they may
think fit (including the exercise thereof in any favour of any resolution appointing
themselves or any of the Directors or other officers of 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 a director or other officer
of such corporation and as such is or may become interested in the exercise of such
voting rights in the manner aforesaid.”

Changes in share capital, rights, preferences, restrictions attached to each
class of securities relating to voting, dividend, liquidation and any special
rights and variation of class rights

Clause E

“The share capital of the Company is its issued share capital. The capital of the
Company may be increased and the shares in the capital for the time being either
forming part of the original capital or of any increase thereof may be divided from time
to time into several classes and there may be attached to any of such shares such
preferential deferred qualified or special rights privileges or conditions or restrictions
as to dividend, capital, voting or otherwise as may be determined upon by or in
accordance with this Constitution. The Company shall have power to issue shares at
any time and any part of the capital may be issued as fully or partly paid up, and every
issue of shares shall (unless the conditions of issue shall otherwise expressly declare)
be subject to the foregoing provisions.”

Clause 5 — Allotment of Shares and power to issue Shares

“Without prejudice to any special rights previously conferred on the holders of any
existing shares or class of shares and subject to the provisions of this Constitution,
the Act and the provisions of any resolution of the Company, shares in the Company
may be issued by the Directors, who may allot, or otherwise dispose of such shares
to such persons, on such terms and conditions, with such preferred, deferred or other
special rights, limited or conditional voting rights and subject to such restrictions and
at such times as the Directors may determine but the Directors in making any issue
of shares shall comply with the following conditions:-

(a) in the case of shares of a class, other than ordinary shares, no special rights
shall be attached until the same have been expressed in this Constitution and
in the resolution creating the same;

(b) every issue of shares or options to Directors and/or employees shall be
approved by Members in General Meeting and such approval shall specifically
detail the amount of shares or options to be issued to such Directors and/or
employees;
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(c) exceptinthe case an issue of securities on a pro rata basis to shareholders or
pursuant to a back-to-back placement undertaken in compliance with the
Listing Requirements or pursuant to a dividend reinvestment scheme, a
Director of the Company shall not participate, directly or indirectly, in an issue
of ordinary shares or other securities with rights of conversion to ordinary
shares or in a share issuance scheme unless the shareholders of the Company
in General Meeting have approved the specific allotment to be made to the
Director and the Director has abstained from voting on the relevant resolution;

(d) without limiting the generality of Section 76 of the Act, the Company must not
issue any ordinary shares or other securities with rights of conversion to
ordinary shares if the total number of those shares or securities, when
aggregated with the total number of any such shares or securities which the
Company has issued during the preceding twelve (12) months, exceeds ten
percent (10%) of the total number of issued shares (excluding treasury shares)
of the Company, except where the shares or securities are issued with the prior
shareholder approval in a General Meeting of the precise terms and conditions
of the issue; and

(e) in working out the number of shares or securities that may be issued by the
Company, if the security is a convertible security, each such security is counted
as the maximum number of shares into which it can be converted or exercised.”

Clause 13 — Pre-emptive rights

“Subject to the Listing Requirements and any direction to the contrary that may be
given by the Company in a General Meeting, all new Shares or other convertible
Securities shall before issue, be offered to such persons as at the date of the offer
are entitled to receive notices from the Company of General Meetings in proportion,
as nearly as the circumstances admit, to the amount of the existing Shares or
Securities to which they are entitled. The offer shall be made by notice specifying the
number of Shares or Securities offered, and limiting a time within which the offer, if
not accepted, will be deemed to be declined, and, after the expiration of that time, or
on the receipt of an intimation from the person to whom the offer is made that he
declines to accept the Shares or Securities offered, the Directors may dispose of
those Shares or Securities in such manner as they think most beneficial to the
Company. The Directors may likewise so dispose of any new Shares or Securities
which by reason of the ratio which the new Shares or Securities bear the Shares or
Securities held by persons entitled to an offer of new Shares or Securities cannot, in
the opinion of the Directors, be conveniently offered under this Constitution.”

Clause 14 — Shares issued for purposes of raising money for the construction of works
or building

“Where any shares are issued for the purpose of raising money to defray the
expenses of the construction of any works or buildings, or the provision of any plant
which cannot be made profitable for a long period, the Company may pay interest on
the amount 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 130 of the Act and may
charge the same to share capital as part of the cost of the construction of any works
or buildings or the provision of any plant.”
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Clause 16 — Purchase by Company of its own Shares

“Subject to the provisions of the Act and the requirements and any rules, regulations
and/or guidelines thereunder issued by the Exchange and/or any other relevant
authority in respect thereof for the time being in force, the Company shall have the
power and may purchase its own Shares and thereafter the Directors may resolve
and shall have the fullest power to deal with such purchased shares in accordance
with the provisions of the Act and such other relevant laws, regulation and/or
guidelines. Any ordinary Shares in the Company so purchased by the Company shall
be dealt with in accordance with the provisions of the Act, the requirements and any
rules, regulations and guidelines thereunder issued by the Exchange and/or any other
relevant authority in respect thereof.”

Clause 36 — Transfer of securities

“The instrument of transfer of any listed Securities shall be in writing and in the form
approved in the Rules and shall be executed by or on behalf of the transferor and
transferee, and the transferor shall be deemed to remain the holder of the securities
until the name of the transferee is entered in the Record of Depositors in respect
thereof. The transfer of any listed Securities or class of listed Securities of the
Company shall be by way of book entry by the Depository in accordance with the
Rules and notwithstanding Sections 105, 106 and 110 of the Act, but subject to
Subsection 148(2) of the Act and any exemption may be made from compliance with
Subsection 148(1) of the Act, the Company shall be precluded from registering and
effecting any transfer of listed Securities.”

Clause 37

“Subject to the Rules and Listing Requirements, the transfer of any Securities may be
suspended at such times and for such periods as the Directors may from time to time
determine. Ten (10) Market Days’ notice, or such other period as may from time to
time be specified by the Exchange governing the Register concerned, of intention to
close the Register shall be given to the Exchange. At least three (3) Market Days’ or
such other period as may from time to time be specified by the governing authority,
prior notice shall be given to the Bursa Depository to prepare the appropriate Record
of Depositors.”

Clause 38

“The Bursa Depository may refuse to register any transfer of Deposited Security that
does not comply with the Central Depositories Act and the Rules. No Securities shall
in any circumstances be transferred to any infant, bankrupt or person of unsound
mind.”

Clause 39
“Subject to the provisions of this Constitution, the Directors may recognise a

renunciation of the allotment of any share by the allottee thereof in favour of some
other person.”
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Clause 40

“Subject to any law in Malaysia for the time being in force, neither the Company nor
the Directors nor any of its officers shall incur any liability for the act of the Bursa
Depository in registering or acting upon a transfer of Securities apparently made by a
Member or any person entitled to the Securities by reason of death, bankruptcy or
insanity of a Member although the same may, by reason of any fraud or other causes
not known to the Company or the Directors or the Bursa Depository or other officers,
be legally inoperative or insufficient to pass the property in the Securities proposed or
professed to be transferred, and although the transfer may as between the transferor
Member and the transferee, be liable to be set aside and notwithstanding that the
Company may have notice that such instrument or transfer was signed or executed
and delivered by the transferor Member in the blank as to the name of the transferee,
of the particulars of the Securities transferred or otherwise in defective manner. And
in every case, the person registered as transferee, his executors, administrators and
assignees alone shall be entitled to be recognised as the holder of such Securities
and the previous holder shall, so far as the Company is concerned, be deemed to
have transferred his whole title thereto.”

Clause 47 — Modification of class rights

“The Company may from time to time by Ordinary Resolution increase the share
capital by the creation and issue of new Shares, such new capital to be of such
amount to be divided into Shares of such respective amounts and to carry such
rights or to be subject to such conditions or restrictions in regard to dividend, return
of capital or otherwise as the Company may direct in the resolution authorising such
increase.”

Clause 49 — Modification of class rights

“If at any time, the share capital by reason of the issue of preference shares or
otherwise is divided into different classes the repayment of such preferred capital or
all or any of the rights and privileges attached to each class may subject to the
provisions of the Act be varied modified commuted affected abrogated or dealt with
by a written consent representing not less than seventy-five per centum (75%) of the
total voting rights of the preference shareholders or by Special Resolution passed by
the holders at least seventy-five per centum (75%) of the total voting rights at a
separate General Meeting of the holders of that class and all the provisions
hereinafter contained as to General Meetings shall equally apply to every such
meeting except that the quorum hereof shall be Members holding or representing by
proxy at least one-third (1/3) of the issued shares of the class. Provided however that
in the event of the necessary majority for such a Special Resolution not having been
obtained in the manner aforesaid consent in writing may be secured from Members
holding at least seventy-five per centum (75%) of the total voting rights and such
consent if obtained within two (2) months from the date of the separate General
Meeting shall have the force and validity of a resolution duly carried by a vote in
person or by proxy.”

[The rest of this page has been intentionally left blank]
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Clause 51 — Alteration of Capital

"The Company may alter its share capital in any one or more of the following ways by
passing an Ordinary Resolution:

(a)

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

to convert all or any of its paid-up Shares into stock and may reconvert that
stock into paid-up Shares;

to subdivide its share capital or any part thereof, whatever is in the subdivision,
the proportions between the amount paid and the amount, if any, unpaid on
each subdivided Share shall be the same as it was in the case of the Shares
from which the subdivided Share is derived;

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

to cancel any Shares which at the date of the passing of the resolution which
have been forfeited and diminish the amount of its Share capital by the amount
of the Shares so cancelled.”

Clause 52 — Power to reduce capital

"Notwithstanding any other authorisation and consent that may be required by the
provisions of the Act, the Company may reduce its share capital by:

(a)

(b)

Special Resolution and confirmation by the High Court in accordance with
Section 116 of the Act; or

Special Resolution supported by a solvency statement in accordance with
Section 117 of the Act.”

Clause 53 — Share buy-back and financial assistance

Subject always to the provisions of this Constitution, the Act and the Listing
Requirements, the Company shall be empowered to purchase its own Shares
provided that such power shall be exercised if:

(a)

the Company is solvent at the date of the purchase and will not become
insolvent by incurring the debts involved in the obligation to pay for the Shares
so purchased;

the purchase is made through the stock exchange on which Shares of the
Company are quoted and in accordance with the relevant rules of the stock

exchange; and

the purchase is made in good faith and in the interests of the Company.
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15.3

15.4

Where the Company has purchased its own Shares, the Directors may, subject to and
in accordance with the Act and the Listing Requirements or any other stock exchange
upon which the Company’s Shares are listed and any other authority:

(a) cancel the Shares so purchased; and/or

(b) retain the Shares so purchase in treasury (the “Treasury Shares”);

(c) retain part of the Shares and cancel the remainder of the Shares so purchased;
and/or

(d) resell to the market.

DEPOSITED SECURITIES AND RIGHTS OF DEPOSITORS

Pursuant to Section 14(1) of the SICDA, Bursa Securities has prescribed our Shares as
securities to be deposited into the CDS. Following this, we will deposit our Shares directly with
Bursa Depository and any dealings in our Shares will be carried out in accordance with the
SICDA and Depository Rules. We will not issue any share certificates to successful applicants.

Dealing in Shares deposited with Bursa Depository may only be effected by a Depositor by
means of entries in the securities account of that Depositor.

A Depositor whose name appears in the Record of Depositors maintained by Bursa Depository
in respect of our Shares will be deemed to be a shareholder of our Company and will be entitled
to all rights, benefits, powers and privileges and be subject to all liabilities, duties and obligations
in respect of, or arising from, such Shares.

LIMITATION ON THE RIGHT TO HOLD SECURITIES AND/OR EXERCISE VOTING RIGHTS

Subject to Section 15.3 above and Clauses 81 and 84(c) which have been reproduced below
from our Constitution, there is no limitation on the right to own our Shares, including any
limitation on the right of a non-resident or foreign shareholders to hold or exercise voting rights
on our Shares which is imposed by Malaysian law or by our Constitution.

Clause 81 — Vote of Member of unsound mind

A Member who is of unsound mind or whose person or estate is liable to be dealt with in any
way under the law relating to mental disorder may vote, whether on a show of hands or on a
poll, by his committee or by such other person who properly has the management of his estate,
and any such committee or other person may vote by proxy or attorney and any person entitled
under this Constitution to transfer any Shares may vote at any General Meeting in respect
thereof in the same manner as if he was the registered holder of such Shares provided that
forty-eight (48) hours at the least before the time of holding the General Meeting or adjourned
General Meeting as the case may be at which he proposes to vote, he shall satisfy the Directors
of his right to transfer such Shares unless the Directors shall have previously admitted his right
to vote at such General Meeting in respect thereof.

Clause 84(c) - No Member to vote unless calls paid

Subject to Clauses 58, 59 and 60 above, a Member of the Company shall be entitled to be
present and to vote at any General Meeting in respect of any Share or Shares upon which all
calls due to the Company have been paid. No person shall be entitled to be present or to vote
on any resolution either as a Member or otherwise as a proxy, or attorney, or representative at
any General Meeting or demand a poll or be reckoned in the quorum in respect of any Shares
upon which calls are due and unpaid.
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15.5

REPATRIATION OF CAPITAL, REMITTANCE OF PROFIT AND TAXATION

(i)

(ii)

Malaysia

There are no significant restrictions on remittances of profit by Crest Lab, Crest
Nanosolutions, Crest Systems, Matrix Innovations, Matrix Optics, Crest Analytic and/or
Matrix Biosciences to its shareholder(s) or Crest, subject to anti-money laundering;
counter-financing of terrorism and taxation related considerations under the relevant
and applicable Malaysian laws.

Under the Act, a company may only pay dividends to its shareholders out of profits of
the company available if the company is solvent. Such distribution must be authorised
by the board of directors of the company and if the directors are satisfied that the
company will be solvent immediately after the distribution is made.

All corporations in Malaysia are required to adopt a single-tier dividend. All dividends
distributed by Malaysian resident companies under a single-tier dividend are tax-
exempt in the hands of shareholders. Further, the Malaysian Government does not levy
withholding tax on dividend payments. Therefore, there is no withholding tax imposed
on dividends paid to non-residents by Malaysian resident companies. There is no
Malaysian capital gains tax arising from the disposal of listed shares.

Singapore

There are generally no restrictions or time frame stipulated on the repatriation or
remittance of profits, whether in the form of dividends or interests, or capital (meaning
funds in general, instead of the share capital of Crest Innovation and/or Crest Upstar)
into or out of Singapore, or significant restrictions on remittances, capital movements
and foreign currency exchange transactions, by Crest Innovation and/or Crest Upstar
to its shareholder(s), subject to anti-money laundering; counter-financing of terrorism;
taxation related considerations under the relevant and applicable Singapore laws.

Generally, repatriation of profits and remittance of funds out of a company’s share
capital is entirely dependent on the ability of such company to pay funds to its
shareholder(s) in accordance with its constitution and the provisions of the Companies
Act 1967 of Singapore (“Companies Act’). Under Singapore laws, Crest Innovation
and/or Crest Upstar may repatriate capital to their shareholders (including foreign
shareholders) if the same is effected through a capital reduction exercise or a share
buyback in accordance with its constitution and the Companies Act.

Under the Companies Act, Crest Innovation and/or Crest Upstar are permitted to remit
profits to their shareholders if the same is effected through payment of dividends. Under
section 403 of the Companies Act, a company may only pay dividends to shareholders
out of profits of the company. Crest Innovation and/or Crest Upstar may declare
dividends in accordance with its constitution and the directors may make a
recommended rate to be paid as dividends, which will be voted on and approved by
shareholders at the company’s annual general meeting or extraordinary general
meeting. There is no requirement to withhold tax on such dividend payments, whether
the same is paid to resident shareholders or non-resident shareholders.

Under Section 13(1)(za) of the Income Tax Act 1947 of Singapore (“Income Tax Act”),
Singapore adopts the one-tier corporate taxation system whereby any dividends paid
on or after 1st January 2008 by any company resident in Singapore is exempt from
income tax, so long as said dividend is not paid wholly or in part out of income
exempted from tax. Such dividends are tax-exempt in the hands of the shareholders,
regardless of whether the shareholder is a company or an individual and whether or
not the shareholder is a Singapore tax resident. Further, as dividend payments is an
exempted income under the Income Tax Act, dividend payments to both resident and
non-resident shareholders will not be subject to withholding tax.
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(iif)

(iv)

PRC

Pursuant to the Foreign Investment Law of PRC, foreign investors may in accordance
with law, freely remit into or out of the PRC, their capital contributions, profits, capital
gains, income from asset disposal, intellectual property royalties, compensation or
indemnification obtained in accordance with law, liquidation income and so forth, that
are made or obtained in the PRC, in RMB or other foreign currency.

The key regulation governing foreign exchange in the PRC is the Foreign Exchange
Administration Regulations which became effective on 5 August 2008. Pursuant to the
Foreign Exchange Administration Regulations, foreign exchange transactions are
categorized into current account items and capital account items. Payments of current
account items, such as trade and service-related foreign exchange transactions and
profits, can be made freely without prior approval from the State Administration of
Foreign Exchange (the “SAFE”) so long as they are genuine and legitimate transactions
and certain procedural requirements are complied with. However, payments of capital
account items, such as capital transfers, loans and repatriation of investments can only
be made with SAFE’s prior approval or prior registration with SAFE for conversion of
RMB into other foreign currency and remittance of the foreign currency outside the
PRC.

Under PRC Company Law, Crest Suzhou may only make dividend payments out of its
accumulated profits. Prior to distributing dividends, Crest Suzhou is required to,
amongst others, pay corporate income tax at the rate of 25%, make up the accumulated
losses in previous years (if any) and set aside 10% of its after-tax profit to a statutory
surplus reserve fund until such reserve fund reaches 50% of its registered capital.

Pursuant to the PRC Enterprise Income Tax Law and its Implementing Regulation (the
“EIT Law”) which became effective on 1 January 2008 and subsequently amended in
2017 and 2018, non-resident enterprises (i.e. an entity established under foreign law
whose de facto management bodies are not within the PRC but which have an
establishment or place of business in the PRC, or which have no such establishment
or place of business but have income generated from within the PRC) are subject to
income tax for the income deriving from or accruing in the PRC, for example, the
dividends received by the foreign shareholders of Crest Suzhou and other gains from
investment received by the foreign shareholders of Crest Suzhou. The tax rate is
generally 10% and Crest Suzhou will be responsible to withhold such tax prior to
repatriating any dividends or profits to its foreign shareholders.

Thailand

Capital of a company incorporated in Thailand (“Thai Company”) may be returned to
its shareholders pursuant to a capital reduction exercise or dissolution of the company,
in accordance with the Civil and Commercial Code of Thailand and the company’s
articles of association. There are no restrictions on the repatriation of reduced capital
from Crest Thailand to its foreign shareholders or the repatriation of capital return due
to dissolution of company from Crest Thailand (if dissolved) to its foreign shareholders,
and no approval is required for such repatriation under the Exchange Control Act of
Thailand (B.E. 2485) (1942), as amended (the “Exchange Control Act”).

Dividend payments in Thailand are categorized as payments for goods and services
and are allowed up to the amount of the obligations imposed upon the payer. Under
the Civil and Commercial Code of Thailand, dividends can be declared and paid, in the
case of final dividends, by the resolution of a meeting of its shareholders and in the
case of interim dividends, by the resolution of the board of directors.
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There are no restrictions on or approvals required for the repatriation of dividend
payments by Crest Thailand to Malaysia under the Exchange Control Act, save that
dividends can only be paid out of the profits of Crest Thailand. The dividend payments
made by Crest Thailand to its foreign shareholders are deemed taxable income and
subject to a withholding tax at the rate of 10% of the taxable income.

Dividend payments and the repatriation of capital proceeds pursuant to a capital
reduction exercise or dissolution of a Thai Company to its foreign shareholders must
be converted into foreign currency prior to outward remittance from Thailand. Such
foreign exchange transaction must be conducted through commercial banks or certain
other entities which the Bank of Thailand has authorized to conduct foreign exchange
transactions as authorized agents of the Bank of Thailand.

If the amount per remittance is less than US$200,000 or its equivalent in the relevant
currency, such remittance may be made without filing supporting documents unless
requested by the authorised commercial bank. If the amount is US$200,000 or its
equivalent in the relevant currency or more, particulars of such foreign exchange
transaction and supporting evidence will need to be submitted to the authorized
commercial bank, such documents may include:

(a) inthe case of dividend payments, resolutions from a meeting of its shareholders
or its board of directors, and an up-to-date list of the shareholders of the Thai
Company; and

(b)  in the case of repatriation of reduced capital or capital return due to dissolution
of the Thai Company, the affidavit showing the reduced capital or minutes of the
shareholders’ meeting or evidence certifying the completion of liquidation issued
by a liquidator or minutes of the shareholders’ meeting approving the dissolution
of the Thai Company.

[The rest of this page has been intentionally left blank]
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15.6

MATERIAL CONTRACTS

Save as disclosed below, our Group has not entered into any material contracts (including
contracts not in writing) that are not in the ordinary course of our Group’s business within the
Financial Years Under Review and up to the date of this Prospectus:

(i)

(ii)

(iif)

(v)

(vi)

(vii)

(viii)

Conditional share sale agreement dated 17 January 2024 entered into by the Crest
Vendors (as the vendors) and our Company (as the purchaser) for the acquisition of
the share capital held by the Crest Vendors in Crest Lab, Crest Systems, Matrix
Innovations, Matrix Optics and Crest Analytic, respectively, comprising of 1,951,000
ordinary shares for a purchase consideration of RM25,984,279 which shall be satisfied
by the issuance of 519,685,580 new ordinary shares in our Company to the Crest
Vendors at an issue price of RM0.05 each, which was completed on [e];

Conditional share sale agreement dated 17 January 2024 entered into by the Crest
Vendors (as the vendors) and our Company (as the purchaser) for the acquisition of
the entire issued share capital in Matrix Biosciences, comprising of 100 ordinary shares
for a purchase consideration of RM3, which was completed on [e];

Conditional share sale agreement dated 17 January 2024 entered into by the Crest
Vendors and KWY (as the vendors) and our Company (as the purchaser) for the
acquisition of the entire issued share capital in Crest Nanosolutions, comprising of
500,000 ordinary shares for a purchase consideration of RM5,393,837 which shall be
satisfied by the issuance of 107,876,740 new ordinary shares in our Company to the
Crest Vendors and KWY at an issue price of RM0.05 each, which was completed on

[o];

Conditional sale and purchase agreement dated 17 January 2024 entered into by the
Crest Vendors (as the vendors) and our Company (as the purchaser) for the acquisition
of 70.00% equity interest in Crest Innovation, comprising of 40,000 ordinary shares for
a purchase consideration of RM1,123,777 which shall be satisfied by the issuance of
22,475,540 new ordinary shares in our Company to the Crest Vendors at an issue price
of RMO0.05 each, which was completed on [e];

Conditional sale and purchase agreement dated 17 January 2024 entered into by the
Crest Vendors (as the vendors) and our Company (as the purchaser) for the acquisition
of the entire issued share capital in Crest Upstar, comprising of 1,500 ordinary shares
for a purchase consideration of SGD3, which was completed on [e];

Conditional equity transfer agreement dated 17 January 2024 entered into by the Crest
Vendors (as the vendors) and our Company (as the purchaser) for the acquisition of
80.00% equity interest in Crest Suzhou for a purchase consideration of RM3,833,317
which shall be satisfied by the issuance of 76,666,340 new ordinary shares in our
Company to the Crest Vendors at an issue price of RM0.05 each, which was completed
on [e];

Conditional share sale agreement dated 17 January 2024 entered into by the Crest
Vendors (as the vendors) and our Company (as the purchaser) for the acquisition of
49.00% equity interest in Crest Thailand, comprising of 60,000 ordinary shares for a
purchase consideration of RM409,375 which shall be satisfied by the issuance of
8,187,500 new ordinary shares in our Company to the Crest Vendors at an issue price
of RM0.05 each, which was completed on [e]; and

Underwriting Agreement dated [e] entered into between our Company and MIDF

Investment as the Underwriter for the underwriting of up to 56,264,000 Issue Shares
under the Public Issue.
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15.7

15.8

15.9

MATERIAL LITIGATION

As at the LPD, our Group is not involved in any material litigation, claim or arbitration, either as
plaintiff, defendant or third party, including those relating to bankruptcy, receivership or similar
proceedings which may have or have had a material adverse effect on the business or financial
position of our Group. Our Directors confirm that there are no proceedings pending or
threatened or of any fact likely to give rise to any proceedings which might materially and
adversely affect our financial or business position.

CONSENTS

(i)

(i)

The written consents of our Principal Adviser, Sponsor, Underwriter, Placement Agent,
Company Secretaries, Solicitors, Share Registrar and Issuing House as listed in the
Corporate Directory of this Prospectus for the inclusion in this Prospectus of their
names in the form and context in which such names appear have been given before
the issuance of this Prospectus and have not subsequently been withdrawn.

The written consent of our Auditors and Reporting Accountants for the inclusion of its
name, the Accountants’ Report and the Reporting Accountants’ Report on the Pro
Forma Combined Statements of Financial Position of our Group and all references
thereto in the form and context in which they are contained in this Prospectus have
been given before the issuance of this Prospectus and have not subsequently been
withdrawn.

The written consent of our IMR for the inclusion of its name, the IMR Report and all
references thereto in the form and context in which they are contained in this
Prospectus has been given before the issuance of this Prospectus and has not
subsequently been withdrawn.

DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents may be inspected at our registered office at 12th Floor,
Menara Symphony, No. 5, Jalan Professor Khoo Kay Kim, Seksyen 13, 46200 Petaling Jaya,
Selangor, Malaysia during office hours for a period of 6 months from the date of this Prospectus:

(vi)
(vii)

our Constitution;

IMR Report prepared by IMR as included in Section 8 of this Prospectus;

Reporting Accountants’ Report on the Pro Forma Combined Statements of Financial
Position of our Group as at 31 July 2023 as included in Section 13 of this Prospectus;

Accountants’ Report as included in Section 14 of this Prospectus;

audited financial statements of our Group for the Financial Years Under Review and
the FPE 2023;

the material contracts as referred to in Section 15.6 of this Prospectus; and

letters of consent referred to in Section 15.8 of this Prospectus.
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15.10

RESPONSIBILITY STATEMENTS

Our Directors, Promoters and Selling Shareholders have seen and approved this Prospectus.
They collectively and individually accept full responsibility for the accuracy of the information
contained in this Prospectus. Having made all reasonable enquiries, and to the best of their
knowledge and belief, they confirm there is no false or misleading statement or other facts which
if omitted, would make any statement in this Prospectus false or misleading.

MIDF Investment as our Principal Adviser, Sponsor, Underwriter and Placement Agent in
relation to our IPO, acknowledges that, based on all available information, and to the best of

their knowledge and belief, this Prospectus constitutes a full and true disclosure of all material
facts concerning our IPO.

[The rest of this page has been intentionally left blank]
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