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15.1 SHARE CAPITAL 
 

(i) 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. 
 

(ii) No securities will be allotted or issued on the basis of this Prospectus later than 6 
months after the date of this Prospectus. 

 
(iii) None of the share capital of our Group is under option, or agreed conditionally or 

unconditionally to be put under option as at the date of this Prospectus. 
 

(iv) Save as disclosed in Section 6.1.2 of this Prospectus, our Group has not issued or 
proposed to issue any shares, stocks or debentures as fully or partly paid-up in cash 
or otherwise, within 3 years immediately preceding the date of this Prospectus. 

 
(v) As at the date of this Prospectus, save for the IPO Shares reserved for the Eligible 

Persons as disclosed in Section 4.3.1(ii) of this Prospectus, there is currently no other 
scheme involving our Directors or employees in the capital of our Group. 
 

(vi) As at the date of this Prospectus, our Group does not have any outstanding convertible 
securities, options, warrants or uncalled capital. 

 
(vii) Save as disclosed in Section 15.2.6 of this Prospectus and save as provided under our 

Constitution and the Act, there are no other restrictions upon the holding or voting or 
transfer of our Shares. 

 
 
15.2 EXTRACT OF OUR CONSTITUTION 

 
The following provisions are extracted from our Constitution and are qualified in its entirety by 
the remainder of our Constitution and by applicable law. The words and expressions appearing 
in the following provisions shall bear the same meanings used in our Constitution unless 
otherwise defined or the context otherwise requires: 

 
15.2.1 Transfer of shares 

 
The provision in our Company’s Constitution in respect of the transfer of shares and restrictions 
on their free transferability are as follows:  
  
Clause 42 – Transfer of securities 
 
“The transfer of any Listed Security or class of Listed Security of the Company, shall be by way 
of book entry by the 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 the Listed Security.” 
 
Clause 43 – Transferor’s right 
 
“The instrument of transfer of any share shall be executed by or on behalf of the transferor, 
and the transferor shall be deemed to remain the holder of the share until the name of the 
transferee is entered in the Record of Depositors in respect thereof.” 
 
Clause 44 – Person under disability 
 
“No share shall in any circumstances be transferred to any infant, bankrupt or person of 
unsound mind.” 
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15.2.2 Transmission of shares  
 
The provision in our Company’s Constitution in respect of the transmission of shares and 
restrictions on their free transferability are as follows:  
 
Clause 45 – Transmission of Shares 
 
“Where:- 
 
(a) the securities of the Company are listed on another Exchange; and 
 
(b) the Company is exempted from compliance with Section 14 of the Securities Industry 

(Central Depositories) Act 1991 or Section 29 of the Securities Industry (Central 
Depositories) (Amendment) Act 1998, as the case may be, under the Rules of the 
Depository in respect of such securities, 

 
the Company shall, upon request of a securities holder, permit a transmission of securities held 
by such securities holder from the register of holders maintained by the Share Registrar of the 
company in the jurisdiction of the other Exchange, to the register of holders maintained by the 
Share Registrar of the Company in Malaysia and vice versa provided that there shall be no 
change in the ownership of such securities.” 
 
Clause 46 – Death of holder of shares 
 
“In the event of the death or bankruptcy of a Member, any person becoming entitled as a result 
thereof may transfer or be registered as the owner of the shares held by that Member before his 
death or bankruptcy or otherwise deal with the said shares in the manner allowed by law and in 
accordance with the Rules. The person so entitled shall notify the Depository accordingly in 
writing of his election whether to have the shares of the deceased or bankrupt Member to be 
registered under his name or otherwise to be transferred to another person and shall comply 
with the Rules affecting the registration and transfer of the said shares, as the case may be.”  
 
 

15.2.3 Remuneration of our Directors  
 
The provisions in our Company’s Constitution in respect of the remuneration of our Directors 
are as follows:  
 
Clause 103 – Remuneration 
 
“The fees and any benefits payable to the Directors shall be such fixed sum 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 fees are payable shall be entitled only to rank in such division for a 
proportion of the fees related to the period during which he has held office PROVIDED 
ALWAYS that:- 
 
103.1 fees payable to non-executive Directors shall be by a fixed sum, and not by a 

commission on or percentage of profits or turnover; 
 
103.2 salaries payable to executive Directors may not include a commission on or percentage 

of turnover; 
 
103.3 fees payable to Directors shall not be increased except pursuant to a resolution passed 

at a general meeting, where notice of the proposed increase has been given in the 
notice convening the meeting; and 
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103.4 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.” 

 
Clause 104 – Reimbursement and special remuneration 
 
“104.1 The Directors shall be entitled to be reimbursed for all travelling or such other 

reasonable expenses as may be incurred in attending and returning from meetings of 
the Directors or of any committee of the Directors or general meetings or otherwise 
howsoever in connection with or about the business of the Company in the course of 
the performance of their duties as Directors. 

 
104.2 If by arrangement with the Directors, any Director shall perform or render any special 

duties or service's outside his ordinary duties as a Director in particular without limiting 
to the generality of the foregoing 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 or in 
giving special attention to the business of the Company as a member of a committee 
of Directors, the Directors may pay him special remuneration, in addition to his 
Director’s fees, and such special remuneration may be by way of a fixed sum, or 
otherwise as may be arranged subject to any other provisions of this Constitution.” 

 
Clause 136 – Remuneration of Chief Executive Officer / Managing Director / Executive Director 
 
“The remuneration of the CEO / MD / ED 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.” 

 
 
15.2.4 Powers and duties of Directors  

 
The provisions in our Company’s Constitution in respect of the powers and duties of Directors 
are as follows:  
 
Clause 106 – General power of Directors to manage Company’s business 
 
“The business of the Company shall be managed by the Directors who may exercise all such 
powers of the Company as are not by the Act or by these Constitution required to be exercised 
by the Company in general meeting, subject nevertheless to any of this Constitution and the 
provisions of the Act, and to such regulations not being inconsistent with these Constitution or 
the provisions of the Act as may be prescribed by the Company in general meeting, but no 
regulations 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 Clause 
shall not be limited or restricted by any special authority or power given to the Directors by any 
other Constitution. Any sale or disposal by the Directors of a substantial portion of the 
Company’s main undertaking or property shall be subject to the prior approval of shareholders 
in general meeting.” 
 
Clause 107 – Approval of the Company required 
 
“The Directors shall not without the prior approval of the Company in general meeting:- 
 
107.1 carry into effect any proposal or execute any transaction for the acquisition of an 

undertaking or property of a substantial value, or the disposal of a substantial portion 
of or a controlling interest in the Company's undertaking or property; 

 
107.2    exercise any power of the Company to issue shares unless otherwise permitted under 

the Act; or 
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107.3 subject to Section 228 of the Act, enter into any arrangement or transaction with a 
Director or a director of the holding company or a subsidiary of the Company, or with a 
person connected with such a Director to acquire from or dispose to such a Director or 
person any non-cash assets of the requisite value.” 

 
Clause 108 – Directors’ borrowing powers 
 
“108.1 The Directors may exercise all the powers of the Company to borrow money and to 

mortgage or charge its undertakings, 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 of any related third party PROVIDED 
ALWAYS that nothing contained in this Constitution shall authorise the Directors to 
borrow any money or mortgage or charge any of the Company’s 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 an unrelated third party. 

 
108.2 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 the Act in regard to the 
registration of mortgages and charges therein specified or otherwise. 

 
108.3 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, 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 persons so becoming liable as aforesaid from any loss in respect of such liability.” 

 
Clause 109 – Pensions 
 
“The Directors shall have power to pay and agree to pay pensions or other retirement, 
superannuation, death or disability benefits to any Director or ex-Director who may hold or have 
held any executive office or any office of profit under the Company or any subsidiary company, 
and for the purpose of providing any such pensions or other benefits, to contribute to any 
scheme or fund or to pay premiums.” 
 
Clause 110 – Directors’ power to appoint attorney of the Company 
 
“The Directors may from time to time, and at any time, by power of attorney under the Seal, 
appoint any corporation, firm or person or body of persons, whether nominated directly or 
indirectly by the Directors to be the attorney or attorneys of the Company for such purposes 
and with such powers, authorities and discretion (including the power to sub-delegate but not 
exceeding those vested in or exercisable by the Directors under this Constitution) and for such 
period and subject to such conditions as the Directors may from time to time think fit, and any 
such power of attorney may contain such provisions for the protection or convenience of 
persons dealing with any such attorney as the Directors think fit.” 
 
Clause 111 – Cheques, bills etc. 
 
“All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments and 
all receipt for money paid to the Company shall be signed, drawn, accepted, endorsed or 
otherwise executed, as the case may be, in such manner as the Directors may from time to 
time determine by resolution.” 
 
Clause 112 – Right to hold other office under the Company 
 
“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. No Director or intending Director 
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shall be disqualified by his office from contracting with the Company with regard to his tenure 
of any such office or place of profit in any other respect nor shall any such contact, or any 
contract or arrangement entered into by or on behalf of any 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 or of the fiduciary relation thereby 
established PROVIDED ALWAYS that Sections 221 and 228 and all other relevant provisions 
of the Act and this Constitution are complied with.” 
 
Clause 113 – Right to payment for professional services 
 
“Any Director may act by himself or his firm in a professional capacity for the Company, and he 
or his firm shall be entitled to remuneration for professional services as if he were not a Director, 
provided that nothing herein contained shall authorise a Director or his firm to act as auditor of 
the Company.” 
 
Clause 114 – As to the duty and liability of the Director 
 
“A Director shall at all times act honestly and use reasonable diligence in the discharge of the 
duties of his office and shall not make use of any information acquired by virtue of his position 
to gain, directly or indirectly, an improper advantage for himself or for any other person or cause 
detriment to the Company.” 
 
Clause 115 – General duty to make disclosure 
 
“Every Director shall give notice to the Company of such events and matters relating to himself 
as may be necessary or expedient to enable the Company and its officers to comply with the 
requirements of the Act.”  
 
 

15.2.5 Proceedings of Directors 
 
The provisions in our Company’s Constitution in respect of the proceedings of Directors are as 
follows:  
 
Clause 116 – Meetings of Directors 
 
“The Directors may meet together for the despatch of business, adjourn and otherwise regulate 
their meetings as they think fit. Subject to these Constitution, questions arising at any meeting 
shall be determined by a majority of votes.” 
 
Clause 117 – Calling of meetings 
 
“A Director may at any time summon a meeting of the Directors, and the Secretary, upon the 
request of the Chairman or any one (1) Director, shall convene a meeting of the Directors. 
Unless otherwise determined by the Directors, a seven (7) days’ notice of all Directors’ 
meetings shall be given to all Directors and their Alternate Directors, except in the case of an 
emergency, where reasonable notice of the meeting shall be sufficient.” 
 
Clause 118 – Irregularity in Notice 
 
“An irregularity in the notice of a meeting is waived if all directors entitled to receive notice of 
the meeting attend the meeting without objection to the irregularity.” 
 
Clause 119 – Quorum 
 
“The quorum necessary for the transaction of the business of the Directors shall be two (2) 
Directors for the time being of the Company. A meeting of the Directors at which a quorum is 
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present shall be competent to exercise all powers and discretion for the time being exercisable 
by the Directors.” 
 
Clause 120 – Participation of Directors’ meeting by way of telephone and video conferencing 
 
“Any Director may participate at a meeting of Directors by way of telephone and video 
conferencing or by means of other communication equipment whereby all persons participating 
in the meeting are able to hear each other and be heard for the entire duration of the meeting 
in which event such Director shall be deemed to be physically present at the meeting. A Director 
participating in a meeting in the manner aforesaid may also be taken into account in 
ascertaining the presence of a quorum at the meeting. Any meeting held in such manner shall 
be deemed to be held at such place as shall be agreed upon by the Directors attending the 
meeting PROVIDED that at least one (1) of the Directors present at the meeting was at such 
place for the duration of that meeting. All information and documents must be made equally 
available to all participants prior to or at/during the meeting.” 
 
Clause 121 – Election of Chairman 
 
“The Directors may from time to time elect a Chairman and may elect one (1) or more Deputy 
Chairman from their number and the Directors may determine the period for which such officers 
shall respectively hold office. The Chairman or in the absence of the Chairman, the Deputy 
Chairman (if any) or in the event that there are more than one (1) Deputy Chairman, the senior 
in appointment amongst them, shall preside at the meeting of Directors. If such officers have 
not been appointed, or if no such officers are present within fifteen (15) minutes after the time 
appointed for holding of the meeting of the Directors, the Directors present shall choose one 
(1) of their number to be Chairman of the meeting.” 
 
Clause 122 – Chairman has casting vote 
 
“In case of equality of votes the Chairman shall have a second/casting vote except where only 
two (2) Directors are competent to vote on the question at issue, or two (2) directors form a 
quorum and only such a quorum is present at the meeting.” 
 
Clause 123 – Declaration of Interest and restriction of voting 
 
“A Director who is in any way, whether directly or indirectly interested in a contract or proposed 
contract or arrangement with the Company, shall declare the nature of his interest in 
accordance with the provisions of the Act. A Director shall not vote in respect of any contract 
or proposed contract or arrangement in which he has directly or indirectly an interest and if he 
should do so, his vote should not be counted, but this prohibition shall not apply to:- 
 
(a) any arrangement for giving any Director any security or indemnity in respect of money 

lent by him or obligations undertaken by him for the benefit of the Company or any of 
its subsidiaries; or 

 
(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 or any of its subsidiaries for which the 
Director himself has assumed responsibility in whole or in part under a guarantee or 
indemnity or by the giving of a security.” 

 
Clause 124 – Directors retained from voting in interested transactions 
 
“Every Director shall comply with the provisions of Sections 219 and 221 of the Act in 
connection with the disclosure of his shareholding and interest in any contract or proposed 
contract with the Company and in connection with the disclosure of the fact and the nature, 
character and extent of any office or possession of any property whereby whether directly or 
indirectly duties or interests might be created in conflict with his duty or interest as a Director of 
the Company.” 

353



Registration No. 202301015665 (1509587-U) 

 
15. ADDITIONAL INFORMATION (CONT’D) 
 

 

 

 

Clause 125 – Directors appointed at a meeting to hold other office to be counted in the quorum 
 
“A Director notwithstanding his interest may be counted in the quorum present at any meeting 
whereat, he or any other Director is to be appointed to hold any office or place of profit in 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 concur in the appointment 
of a Director to hold any office or place of profit in any other company or whereat the terms of 
any such appointment or arrangements as hereinbefore mentioned are considered, as he may 
vote on any such matter other than in respect of the appointment of or arrangements with 
himself or the fixing of the terms thereof.” 
 
Clause 126 – General notice of interest in corporation by Company 
 
“A general notice given to the Board of Directors that a Director, alternate Director or CEO / MD 
/ ED is a member of or interested in any specified firm or corporation with whom any contract 
is proposed to be entered 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 sufficient disclosure under 
this clause 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.” 
 
Clause 127 – Director’s interest in corporation promoted by Company 
 
“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 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 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.“ 

 
15.2.6 Share capital and variation of rights  

 
The provisions in our Constitution in respect of the share capital and variation of rights are as 
follows:  
 
Clause 7 – Authority of Directors to allot 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 and the Act and the 
Central Depositories Act and to 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 (whether in regard to dividend, voting 
or return of capital) preferred, deferred or other special rights and either at a premium or 
otherwise, and subject to such restrictions and at such time or times as the Directors may think 
fit but the Directors in making any issue of shares shall comply with the following conditions:- 
 
7.1 no issue of shares shall be made which will have the effect of transferring a controlling 

interest in the Company to any person, company or syndicate without the prior approval 
of the Members in general meeting; 
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7.2 in the case of shares, other than ordinary shares, no special rights shall be attached 
until the same have been expressed in this Constitution or in the resolution creating the 
same; 

 
7.3 every issue of shares or options to employees and/or Directors shall be approved by 

the Members in general meeting and:- 
 

a) Such approval shall specifically detail the amount of shares or options to be 
issued to such employees and/or Directors; and 

 
b) A Director not holding office in an executive capacity may so participate in an 

issue of shares pursuant to a share option scheme; 
 
7.4 in the case of shares offered to the public for subscription, the amount payable on 

application on each share shall not be less than five per centum (5%) of the issue price; 
 
7.5 the Company must ensure that all new issue of shares for which listing is sought shall 

be made by way of crediting the Securities Accounts of the allottees or entitled persons 
in the Depository with such securities save and except where the Company is 
specifically exempted from doing so. The Company shall notify the Depository of the 
names of the allottees or the entitled persons together with all such particulars as may 
be required by the Depository to enable it to make the appropriate entries in the 
Securities Accounts of such allottees or entitled persons. 

 
7.6 the Company must allot and issue Securities, dispatch notices of allotment to the 

allottees and make an application for the quotation of such securities within such 
periods as may be prescribed by the Exchange.” 

 
Clause 18 – Alteration of class rights 
 
“Whenever the capital of the Company is divided into different classes of shares or groups the 
special rights attached to any class or group may subject to the provisions of this Constitution 
(unless otherwise provided by the terms of issue of the shares of the class), either with the 
consent in writing of the holders of three-quarters (3/4) of the issued shares capital of the class 
or group, or with the sanction of any Special Resolution passed at a separate general meeting 
of such holders (but not otherwise), be modified or abrogated, and may be so modified or 
abrogated either whilst the Company is a going concern or during or in contemplation of a 
winding up, and such writing or resolution shall be binding upon all the holders of shares of the 
class. To every such separate general meeting all the provisions of this Constitution relating to 
general meetings or to the proceedings thereat shall, mutatis mutandis, apply, except that the 
necessary quorum shall be two persons at least holding or representing by proxy (but so that if 
an adjourned meeting of such holders a quorum as above defined is not present those Members 
who are present shall be a quorum), that any holder of shares in the class present in person or 
by proxy may demand a poll and that the holders of shares of the class or group shall, on a 
poll, have one (1) vote in respect of every share of the class or group held by them respectively.  
To every such special resolution, the provisions of Section 292 of the Act, shall, with such 
adaptations as are necessary, apply.” 
 
Clause 51 – Increase of share capital 
 
“The Company may from time to time, whether all the shares for the time being issued shall 
have been fully paid up or not, by ordinary resolution passed at the general meeting increase 
its share capital, such new capital to be of such amount and to be divided into shares of such 
rights to or be subject to such conditions or restriction in regard to dividend, return of capital or 
otherwise as the Company by the resolution authorising such increase directs, and if no 
direction to be given, as the Directors shall determine and in particular, but without prejudice to 
the rights attached to any preference shares that may have been issued, such new shares may 
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be issued with a preferential or qualified right to dividends, and in the distribution of the assets 
of the Company and with a special or restricted or without any right of voting.” 
 
Clause 52 – Issue of new shares to existing Members 
 
“In accordance with paragraph 7.08 of the Listing Requirements, subject to any direction to the 
contrary that may be given by the Company in 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 also dispose of any new share or security which (by 
reason of the ratio which the new shares or securities bear to 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. For the avoidance of doubt, where the approval 
of Members is obtained in a general meeting for any issuance of shares or convertible 
securities, including approvals obtained under Sections 75 and 76 of the Act, such approval 
shall be deemed to be a direction to the contrary given in general meeting which will render the 
pre-emptive rights above inapplicable. In any case and in respect of any issuance of shares or 
convertible securities, the pre-emptive rights of Members are strictly as contained in the 
Constitution and accordingly, the provisions of Section 85 of the Act in respect of pre-emptive 
rights to new shares, shall not apply.” 
 
Clause 53 – New Capital to be considered as part of the current share capital of the Company 
 
“Except so far as otherwise provided by the conditions of issues, any capital raised by the 
creation of new shares shall be considered as part of the original share capital of the Company, 
and shall be subject to the same provisions with reference to the payment of calls, lien, transfer, 
transaction, forfeiture and otherwise as the original share capital and shall also be subject to 
the Rules.” 
 

15.2.7 Alteration of capital 
 
The provisions in our Constitution in respect of the alteration of capital are as follows:  
 
Clause 54 – Alteration of capital  
 
“Subject to the provisions of the Act and the Listing Requirements, the Company may by 
Ordinary Resolution:- 
 
(a) consolidate and divide all or any of its share capital, such that 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; 

 
(b) convert all or any of its issued shares into stock and reconvert that stock into fully-paid 

shares; 
 
(c) subdivide its shares or any of its shares, such that whatever is in the subdivision, 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. Any resolution whereby any share is subdivided may determine that, 
as between the Holders of shares resulting from such subdivision, one (1) or more of 
such shares may have such preferred or other special rights over, or may be given any 
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preference or advantage as regards distributions, including dividends, return of capital 
voting or otherwise over the other or others of such shares; 

 
(d) increase its share capital by such sum to be divided into shares of such amount as the 

resolution may prescribe; or 
 
(e) subject to the provisions of this Constitution and the Act, convert and/or reclassify any 

class of shares into another class of shares.” 
 

15.2.8 Rights, preferences and restrictions attached to each class of securities relating to 
voting, dividend, liquidation and any special rights 
 
The provisions in our Constitution in respect of rights, preferences and restrictions attached to 
each class of securities relating to voting, dividend, liquidation and any special rights are as 
follows:  
 
Clause 19 – Ranking of class rights 
 
“The rights conferred upon the holders of the shares 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 as regards 
participation in the profits or assets of the Company in some or in all respects pari- passu 
therewith.“ 
 
Clause 81.1 – Members’ vote 
 
“Subject to Clause 60 above and any rights or restrictions for the time being attached to any 
class or classes of shares, at meetings of Members or classes of Members, each Member 
shall be entitled to be present and to vote at any general meeting of the Company either 
personally or by proxy or by attorney and to be reckoned in a quorum in respect of shares fully 
paid and in respect of partly paid shares where calls are not due and unpaid.” 
  
Clause 81.2 – Number of votes 
 
“Subject to any special rights or restrictions as to voting attached to any class or classes of 
shares by or in accordance with these Constitution, on a show of hands a holder of ordinary 
shares or preference shares who presents as a Member or a Member’s representative or proxy 
or attorney and entitled to vote shall be entitled to one (1) vote on any question at any general 
meeting and in the case of a poll every Member present in person or by proxy or by attorney 
or other duly authorised representative shall have one (1) vote for every share held by him. A 
person entitled to more than one (1) vote need not use all his votes or cast all the votes he 
uses on a poll in the same way.” 
 
Clause 81.3 – Shares of different denominations 
 
“Where the capital of the Company consists of shares of different monetary denominations, 
voting rights shall be prescribed in such manner that a unit of capital in each class, when 
reduced to a common denominator, shall carry the same voting power when such right’s 
exercisable.” 
 
Clause 82 – Votes of corporation 
 
“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 to act as its representative either at a 
particular meeting of the Company, or at all meetings of the Company or of any class of 
Members and the person so authorised shall, in accordance with his authority and until his 
authority is revoked by the corporation, be entitled to exercise the same powers subject to 
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Section 333 of the Act on behalf of the corporation which he represents as that corporation 
could exercise if it were an individual Member of the Company.” 
 
Clause 83.1 – Vote of Members of unsound mind 
 
“Any Member being 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, receiver, curator bonis, or other legal guardian or such other 
person who has been properly appointed to manage his estate. Any one of such committee or 
other person may vote either by proxy or by attorney provided such evidence as the Directors 
may require of the authority of the person claiming to vote shall have been deposited at the 
Office not less than forty-eight (48) hours before the time appointed for holding the meeting.” 
 
Clause 83.2 – Vote of legal personal representatives of Members 
 
“The legal personal representative of a deceased Member or the person entitled under Clause 
46 to any share in consequence of the death or bankruptcy of any Member 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 least before the time of holding the meeting 
or adjourned meeting as the case may be at which he proposes to vote he shall satisfy the 
Directors of his right to any share in consequence of the death or bankruptcy of any Member 
unless the Directors shall have previously admitted his right to vote in respect thereof.” 
 
 

15.3 DEPOSITED SECURITIES AND RIGHTS OF DEPOSITORS 
 
As our Shares are proposed for quotation on the Official List, such Shares must be prescribed as 
shares required to be deposited with Bursa Depository. Upon such prescription, a holder of our 
Shares must deposit his Shares with Bursa Depository on or before the date is fixed, failing which 
our Share Registrar will be required to transfer the Shares to the Minister of Finance and such 
Shares may not be traded on Bursa Securities. 
 
Dealing in our 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 shall be deemed to be our shareholder and shall 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. 
 

 
15.4 LIMITATION ON THE RIGHT TO OWN SECURITIES 

 
Subject to Section 15.3 above, there is no limitation on the right to own our Shares, including 
any limitations on the right of non-resident or non-Malaysian shareholders to hold or exercise 
voting rights on our Shares, which is imposed by Malaysian law or by our Constitution. 
 

 
15.5 EXCHANGE CONTROLS 
 

Our Group has not established any other place of business outside Malaysia and is not subject 
to governmental laws, decrees, regulations and/or other requirements which may affect 
repatriation of capital and remittance of profit by or to our Group. 
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15.6 MATERIAL LITIGATION 
 
Save as disclosed below, as at the LPD, our Group is not involved in any material litigation or 
arbitration, whether as plaintiff, defendant or third party, including those relating to bankruptcy, 
receivership or similar proceedings which may have a material adverse effect on the business 
or financial position of our Group, and our Directors confirm that there are no legal proceedings, 
pending or threatened against our Group, or of any fact likely to give rise to any legal proceeding 
which may materially and adversely affect our business or financial position: 
 
15.6.1 SDC v Sedafiat Sdn Bhd (“Sedafiat”) 

 
SDC had on 8 November 2022 initiated a legal action against Sedafiat seeking for the 
recovery of the outstanding sum of RM542,591.60, being the unpaid work done by 
SDC in respect of the Keningau Hospital Contract, along with the sum of RM24,082.15 
being the late payment interests.  

 

Incidental to the above, Sedafiat’s defence for the non-payment of the outstanding 
sum to SDC is premised on the basis that the purported arrears had been fully paid 
off up to date along with right to set-off based on the letter of award, to which SDC 
contests and denies the same.  

 

Sedafiat had also initiated a counterclaim against SDC (“Counterclaim”) for the sum 
of RM72,895.69 along with the withdrawal of the registration of Sedafiat’s involvement 
as a defendant from CTOS Data Systems Sdn Bhd. In respect of the Counterclaim, 
Sedafiat submitted that, as a result of SDC’s alleged non-compliance towards the 
energy savings guarantee as provided in SDC’s earlier proposal, Sedafiat was made 
liable to pay MOH for the additional sum of RM72,895.69, being the increment utility 
cost for the electricity usage due to the alleged non-compliance by SDC, as such 
Sedafiat is alleging that it is entitled to claim the additional sum of RM72,895.69 from 
SDC.   

 

The pre-trial case management was recently completed on 22 June 2023, and the 
Court had issued pre-trial directions to the proceedings, namely for the filing of the 
relevant cause papers prior to the schedules trial dates. The tentative trial dates for 
this matter have been fixed on 26 to 28 March 2024. As at the LPD, based on the 
pleadings of the case, the counsel for SDC is of the professional opinion that SDC 
has a reasonable prospect of success. 

 

 

15.7 CONSENTS 
 
Our Principal Adviser, Sponsor, Underwriter, Placement Agent, Company Secretary, Due 
Diligence Solicitors, Internal Control Review Consultants, Share Registrar and Issuing House 
have given and have not subsequently withdrawn their written consents before the issuance of 
this Prospectus for the inclusion of their names and all references thereto in the form, manner 
and context in which they are included in this Prospectus. 
 
Our Auditors and Reporting Accountants have given and have not subsequently withdrawn their 
written consent before the issuance of this Prospectus for the inclusion of their name and all 
references thereto, the Accountants’ Report and the Reporting Accountants’ Report on the 
compilation of Pro Forma Combined Statement of Financial Position as at 30 September 2023, 
in the form, manner and context in which they are included in this Prospectus; and 
 
Our IMR has given and has not subsequently withdrawn its written consent before the issuance 
of this Prospectus with the inclusion of its name and all references thereto and the IMR Report 
in the form, manner and context in which they are included in this Prospectus. 
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15.8 DOCUMENTS AVAILABLE FOR INSPECTION 
 

Copies of the following documents may be inspected at our registered office at Level 5, Tower 
8, Avenue 5, Horizon 2, Bangsar South City, 59200 Kuala Lumpur, Federal Territory of Kuala 
Lumpur, during office hours for a period of six months from the date of this Prospectus: 
 
(i) our Constitution; 
 
(ii) Reporting Accountants’ Report referred to in Section 14 of this Prospectus; 

 
(iii) Reporting Accountants’ Report on the Pro Forma Combined Statements of Financial 

Position as included in Section 13 of this Prospectus; 
 
(iv) the letters of consent referred to in Section 15.7 of this Prospectus; 
 
(v) material contracts referred to in Section 6.7 of this Prospectus; 
 
(vi) audited financial statements of our subsidiaries for the FY Under Review and FP 2023;  
 
(vii) IMR Report as included in Section 8 of this Prospectus; and 
 
(viii) the cause papers for the material litigation referred to in Section 15.6 of this Prospectus. 
 
 

15.9 RESPONSIBILITY STATEMENTS 
 
Our Directors and Promoters 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 that there is no false or misleading statement or other facts which if omitted, would 
make any statement in this Prospectus false or misleading. 
 
Mercury Securities, being 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. 
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