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15. STATUTORY AND OTHER INFORMATION

15.1 EXTRACTS OF OUR CONSTITUTION
The following provisions are extracted from our Constitution. Terms defined in our Constitution
shall have the same meanings when used here unless they are otherwise defined herein or the
context otherwise requires.

15.1.1 Remuneration, voting and borrowing powers of Directors

The provisions in our Constitution dealing with remuneration, voting and borrowing powers of
Directors are as follows:

() Remuneration of Directors

Clause 21.4 — Remuneration

“The Directors shall be paid by way of remuneration for their services such fixed sum
as shall from time to time be determined by the Company in meeting of Members, and
such remuneration shall be divided among the Directors in such proportions and
manner as the Directors may determine PROVIDED ALWAYS that:

(a) fees payable to non-executive Directors shall be by a fixed sum, and not by a
commission on or percentage of profits or turnover and which shall not exceed
the amount approved by the shareholders in general meeting;

(b) remuneration and other emoluments (including bonus, benefits or any other
emoluments) payable to executive Directors may not include a commission on
or percentage of turnover;

(c) fees payable to Directors and any benefits payable to Directors shall be subject
to annual approval by an Ordinary Resolution at a meeting of Members;

(d) any fee paid to an alternate Director shall be agreed upon between himself and
the Director nominating him and shall be paid out of the remuneration of the
latter; and

(e) the fees and/or benefits payable to non-executive Directors who is also

Director of the subsidiary(ies) includes fees, meeting allowances, travelling
allowances, benefits, gratuity and compensation for loss of employment of
Director or former Director of the Company provided by the Company and
subsidiary(ies), but does not include insurance premium or any issue of
Securities.”

Clause 21.5 — Reimbursement

“In addition to the remuneration provided under Clause 21.4, each Director shall be paid such
reasonable travelling, hotel and other expenses as he shall incur in attending and returning
from meetings of the Directors or any committee of the Directors or meeting of Members or
which they may otherwise incur in connection with the business of the Company.”

Clause 22.3 — Remuneration of Managing Director

“The remuneration of a Managing Director or Managing Directors shall be fixed by the Directors,
and may be by way of fixed salary or commission or participation in profits or by any or all of
those modes, but shall not include a commission on or percentage of turnover but it may be a
term of his appointment that he shall receive pension, gratuity or other benefits upon his
retirement.”
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15. STATUTORY AND OTHER INFORMATION (CONT’D)

(i)

(iii)

Borrowing powers of Directors

Clause 23.2 — Directors’ borrowing powers

(a) “The Directors may from time to time at their discretion raise or borrow such
sums of money as they think proper and may secure the repayment of such
sums in such manner and upon such terms and conditions in all respects as
they think fit and in particular by the issue of bonds, perpetual or redeemable,
debentures or debenture stock or any mortgage or guarantee, charge or
security on the undertaking of the whole or any part of the property of the
Company (both present and future), including its uncalled capital for the time
being and borrow any money or mortgage or charge any of the Company’s or
the subsidiaries’ undertaking, property, or any uncalled capital, or to issue
debentures and other securities whether outright or as security for any debt,
liability or obligation of any subsidiary, associated or other companies or
persons. Provided that the Directors shall not issue any debt securities
convertible to ordinary shares without the prior approval of the Company in
meeting of members.

(b) Any debentures, debenture stock, bonds or other securities may be issued with
any special privileges as to redemption, surrender, drawings, allotment of
Shares, attending and voting at meeting of members of the Company,
appointment of Directors and otherwise.

(c) If the Directors or any of them or any other person shall become personally
liable for the payment of any sum primarily due from the Company in its
ordinary course of business, the Directors may execute or cause to be
executed any mortgage, charge or security over or affecting the whole or any
part of the assets of the Company by way of indemnity to secure the Directors
or other persons so becoming liable as aforesaid from any loss in respect of
such liability.

(d) The Directors shall cause a proper register to be kept in accordance with
Section 362 of the Act of all mortgages and charges specifically affecting the
property of the Company and shall duly comply with the requirements of
Section 352 of the Act as regards the registration of mortgages and charges
therein specified or otherwise.”

Clause 23.3 — Guarantee

“The Directors may exercise all the powers of the Company to guarantee payment of
money payable under contract obligations of any subsidiary company or companies
with or without securities.”

Voting powers of Directors

Clause 24.7 — Proceedings of meeting

“A meeting of the Directors for the time being at which a quorum is present shall be
competent to exercise all or any of the powers, authorities and discretion by or under
this Constitution vested in or exercisable by the Directors generally. Subject to this
Constitution, questions arising at any meeting of the Directors shall be decided by a
majority of votes of the Directors present and each Director having one (1) vote and
determination by a majority of Directors shall for all purposes deemed as a decision
from the Board.”
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15. STATUTORY AND OTHER INFORMATION (CONT’D)

Clause 24.8 — Chairman’s casting vote

“In case of an equality of votes, the chairman shall have a second or casting vote
provided always that the chairman of a meeting at which only two (2) Directors form a
qguorum or at which only two (2) Directors are competent to vote on the questions at
issue, shall not have a second or casting vote.”

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

The provisions in the Constitution dealings with changes in share capital and rights, preferences
and restrictions attached to each class of securities relating to voting, dividend, liquidation and
any special rights are as follows:

Clause 15.1 — Company may alter its capital in certain ways

“Subject to the Applicable Laws, the Company may from time to time by Ordinary Resolution:

(a) consolidate and divide all or any of its share capital into Shares of larger amount than
its existing shares;

(b) subdivide its share capital or any part thereof into shares of smaller amount than is
fixed by this Constitution by subdivision of its existing shares or any of them, subject
nevertheless to the provisions of the Act and so that as between the resulting shares,
one (1) or more of such shares may, by the resolution by which such subdivision is
effected, be given any preference or advantage as regards dividends, return of capital,
voting or otherwise over the others or any other of such shares;

(c) cancel Shares which at the date of the passing of the resolution in that behalf have not
been taken or agreed to be taken by any person or which have been forfeited and
diminish the amount of its share capital by the amount of the shares so cancelled;

(d) convert all or any of its issued Shares into stock and reconvert that stock into paid up
Shares; and
(e) subject to the provisions of this Constitution and the Act, convert and/or re-classify any

class of Shares into any other class of Shares.”

Clause 15.2 — Power to reduce capital

“The Company may by Special Resolution, reduce its share capital in any manner permitted or
authorised under and in compliance with the Applicable Laws.”

Clause 15.4 — Purchase of own Shares

“Subject to the provisions of the Act and/or the Applicable Laws, the Company may, with the
sanction of an Ordinary Resolution of the Members in meeting of Members, purchase its own
Shares and make payment in respect of the purchase and/or give financial assistance to any
person for the purpose of purchasing its own Shares on such date(s), terms and manner as
may be determined from time to time by the Directors. Any Shares in the Company so
purchased by the Company shall be dealt with in accordance with the Act and/or the Applicable
Laws. The provision of Clauses 15.1 and 15.2 hereof shall not affect the power of the Company
to cancel any Shares or reduce its share capital pursuant to any exercise of the Company’s
power under this Clause.”
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15.

STATUTORY AND OTHER INFORMATION (CONT’D)

15.1.3

Clause 16.1 — Increase of share capital

“Subject to all Applicable Laws, the Company may from time to time, whether all the Shares for
the time being issued shall have been fully called up or not, by Ordinary Resolution increase its
share capital by the creation of new Shares, such new capital to be of such amount and to be
divided into Shares of such respective amounts and (subject to any special rights for the time
being attached to any existing class of shares) to carry such preferential, deferred or other
special rights (if any) or to be subject to such conditions or restrictions (if any), in regard to
dividend, return of capital, voting or otherwise, as the Company by the resolution authorising
such increase may direct.”

Clause 17 — Variation on Rights

“If at any time the share capital is divided into different classes of Shares, the rights attached
to any class (unless otherwise provided by the terms of issue of the Shares of that class) may,
whether or not the Company is being wound up, be varied or abrogated with the consent in
writing of the holders of seventy-five per centum (75%) of the issued shares of that class or with
the sanction of a Special Resolution passed at a separate meeting of the holders of the Shares
of that class. To every such separate meeting the provisions of this Constitution relating to
meeting of Members shall mutatis mutandis apply so that the necessary quorum shall be two
(2) persons at least holding or representing by proxy at least one-third (1/3) of the issued shares
of the class and that any holder of Shares of the class present in person or by proxy may
demand a poll. To every such Special Resolution the provisions of Section 292 of the Act shall
apply with such adaptations as are necessary.”

Transfer of shares

The provisions in the Constitution in respect of the arrangement for transfer of securities of our
Company and restrictions on their free transferability are as follows:

Clause 11.1 — Transfer in writing and to be left at the Office

“For the purpose of registration of a transfer of Shares that are not Deposited Securities, every
instrument of transfer which is executed in accordance with the Applicable Laws, shall be left
at the Office together with such fee not exceeding RM3.00 or as the Directors may determine,
where a share certificate has been issued for the Share to be transferred, the certificate of the
Shares and such other evidence as the Company may require to prove the title of the transferor
or his right to transfer the Shares, and thereupon the Company shall subject to the powers
vested in the Directors by this Constitution register the transferee as the Member within thirty
(30) days from receipt of such duly executed and stamped instrument of transfer.”

Clause 11.2 — Transfer of Securities

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

Clause 11.5 — Directors may refuse registration of transfer

“Subject to the provisions of the Act, the SICDA, the Listing Requirements and the Rules, the
Directors may, in their discretion and without assigning any reason therefor, refuse to register,
the transfer of any Share, not being a fully paid share, and whether or not the Company claims
lien on the same.”
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15.

STATUTORY AND OTHER INFORMATION (CONT’D)

15.2

Clause 11.6 — Closing of reqgistration of transfers

“The registration of transfers may be closed at such times and for such periods as the Directors
may from time to time determine but not exceeding in the whole thirty (30) days in any calendar
year. In relation to the closure, the Company shall give written notice in accordance with the
Rules to the Central Depository to issue the relevant appropriate Record of Depositors.

The Company shall before close such register:

€) give notice of such intended book closure (in the case of the register) in accordance
with Section 55 of the Act; and

(b) give notice of such intended closure to the Exchange for such period as prescribed by
the Exchange or the Applicable Laws before the intended date of such closure including
in such notice, such date, the reason for such closure and the address of the share
registry at which documents will be accepted for registration.”

Clause 11.7 — Limitation of liability

“‘Neither the Company nor the Directors nor any of its officers shall incur any liability for
authorising or causing the registering or acting upon a transfer of Securities apparently made
by sufficient parties, although the same may by reason of any fraud or other cause not known
to the Company or the Directors or other officers be legally inoperative or insufficient to pass
the property in the securities proposed or professed to be transferred, and although transferred,
the transfer may, as between the transferor 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 in blank as to the name of the transferee of the
particulars of the Securities transferred, or otherwise in defective manner. In every such case,
the person registered as the 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.”

SHARE CAPITAL

€)) As at the date of this Prospectus, we only have one (1) class of shares, namely,
ordinary shares, all of which rank equally with one another.

(b) Save for the allocation to the Eligible Parties as disclosed in Sections 4.3.1(b) and 4.3.4
of this Prospectus:

0] no Director or employee of our Group has been or is entitled to be given or has
exercised any option to subscribe for any share of our Company or our
subsidiary; and

(i) there is no scheme involving the employees of our Group in the shares of our
Company or our subsidiary.

(c) Save as disclosed in Sections 4.3.1 and 6.1 of this Prospectus respectively, no Shares
have been issued or are proposed to be issued in cash or otherwise, within the past
two (2) years immediately preceding the date of this Prospectus.

(d) Other than our Public Issue as disclosed in Section 4.3.1 of this Prospectus, there is
no intention on the part of our Directors to further issue any Shares on the basis of this
Prospectus.

(e) As at the date of this Prospectus, we do not have any outstanding convertible debt
securities.
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15. STATUTORY AND OTHER INFORMATION (CONT’D)

15.3 CHANGES IN SHARE CAPITAL OF OUR GROUP

(@)

(b)

The changes in the share capital of our Company since our incorporation on 10 January
2023 are disclosed in Section 6.1 of this Prospectus.

As at the LPD, the issued share capital of BESB is RM7,300,000 comprising 7,000,000
ordinary shares. The changes in the issued share capital of BESB from incorporation
and up to the LPD are as follows:

No. of Shares Type of Issue/  Cumulative share

Date of Allotment Allotted Consideration capital (RM)

25 July 2011 2 RM2/ 2
Cash

24 February 2012 599,998 RM599,998/ 600,000
Cash

20 April 2012 100,000 RM100,000/ 700,000
Cash

28 December 2012 700,000 RM1,000,000/ 1,700,000
Cash

25 January 2019 1,600,000 RM1,600,000/ 3,300,000
Otherwise than cash

30 December 2019 4,000,000 RM4,000,000/ 7,300,000

Otherwise than cash

As at the LPD, there are no outstanding warrants, options, convertible securities or
uncalled capital in BESB. In addition, there are no discounts, special terms or
instalment payment terms applicable to the payment of the consideration for the
allotment.

15.4 GENERAL INFORMATION

(@)

(b)

(©)

(d)

Save for the Directors’ remuneration and benefits as disclosed in Section 5.2.4 of this
Prospectus, no other amount or benefit has been paid or given within the past 2 years
immediately preceding the date of this Prospectus, nor is it intended to be paid or given,
to any of our Promoters, Directors or substantial shareholders.

None of our Directors or substantial shareholders has any interest, direct or indirect, in
any contract or arrangement subsisting at the date of this Prospectus and which is
significant in relation to the business of our Group.

The manner in which copies of this Prospectus together with the official application
forms and envelopes may be obtained and the details of the summarised procedures
for application and acceptance of our Shares are set out in Section 16 of this
Prospectus.

There is no limitation on the right to own securities including limitation on the right of

non-residents or foreign shareholders to hold or exercise their voting rights on our
Shares.
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15. STATUTORY AND OTHER INFORMATION (CONT’D)
15,5 CONSENTS

(a) The written consents of the Principal Adviser, Sponsor, Underwriter, Placement Agent,
Solicitors, Share Registrar, Company Secretary and Issuing House to 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;

(b) The written consents of the Auditors and Reporting Accountants to the inclusion in this
Prospectus of their names, Accountants’ Report and Reporting Accountants’ report on
the Compilation of Pro Forma Statements of Financial Position as at 31 December
2023 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; and

(c) The written consent of the IMR to the inclusion in this Prospectus of its name and the
IMR Report, 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 been
subsequently withdrawn.

15.6 DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection at the Registered Office of our

Company during normal business hours for a period of six (6) months from the date of this

Prospectus:

€)) Constitution;

(b) Audited financial statements of BESB for FYEs 2021 to 2023;

(© Accountants’ Report as set out in Section 13 of this Prospectus;

(d) Reporting Accountants’ Report on the Compilation of Pro Forma Statements of
Financial Position as at 31 December 2023 as set out in Section 14 of this Prospectus;

(e) IMR Report as set out in Section 8 of this Prospectus;

4] Material contracts as set out in Section 6.3 of this Prospectus; and

(9) Letters of consent as set out in Section 15.5 of this Prospectus.

15.7 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.
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.

KAF IB acknowledges that, based on all available information, and to the best of its knowledge

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