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13.1 EXTRACT OF OUR CONSTITUTION  
 
The following provisions are extracted from our Company’s Constitution which complies with the 
Listing Requirements, the Act and the Rules. 
 
The words and expressions appearing in the following provisions shall bear the same meanings 
used in our Company’s Constitution unless they are otherwise defined or the context otherwise 
requires: 
 
(i) Remuneration, voting and borrowing powers of Directors 
 

(a)  Directors’ Remuneration 
 

“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: 
 
(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; 
(2) salaries payable to executive Directors may not include a commission on or 

percentage of profits or turnover;  
(3) fees payable to Directors and any benefits payable to Directors shall be 

subject to annual shareholder’s approval by an Ordinary Resolution at a 
meeting of Members; and 

(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 22.3 Remuneration of Managing Director 
 
The remuneration of a Managing Director 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.”  

 
(b)  Voting and borrowing powers of Directors 

 
“Clause 23.1 Powers and Duties of Directors 
 
The business and affairs of the Company shall be managed by, or under the 
direction of the Directors who may pay all such expenses of and preliminary and 
incidental to the promotion, formation, establishment and registration of the 
Company as they think fit, and may exercise all such powers of the Company and 
do on behalf of the Company all such acts as may be exercised and done by the 
Company, and as are not by law or by this Constitution required to be exercised or 
done by the Company in meeting of Members, but the exercise of all such powers 
shall be subject to and in accordance with the provisions of any law and of this 
Constitution and shall also be subject to and in accordance with any resolution 
made by the Company in meeting of Members, provided that no resolution so 
passed shall invalidate any prior act of the Directors which would have been valid if 
such resolution had not been made. The general powers by this Clause shall not 
be limited or restricted by any special authority or power given to the Directors by 
any other Clauses.  
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Clause 23.2 Directors’ Borrowing Powers 
 
(1) 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. 
 

(2) 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. 
 

(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 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. 
 

(4) 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. 

 
   Clause 23.6 Power to execute cheques and receipts 
 

All cheques, promissory notes, drafts, bills of exchange, other negotiable or 
transferable instruments and all receipts for money paid to the Company, shall be 
signed, drawn, accepted, endorsed or otherwise executed, as the case may be, in 
such manners the Directors shall determine by resolution from time to time. 

 
   Clause 23.7  Directors’ power to appoint attorney of the Company 

 
The Directors may from time to 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 Board to be the attorney/attorneys of the Company for such 
purposes and with such powers, authorities and discretions (not exceeding those 
vested in or exercisable by the Directors under this Constitution) and for such 
period and subject to such conditions as they may think fit and any such power of 
attorney may contain such provisions for the protection and convenience of 
persons dealing with any such attorney as the Directors may think fit and may also 
authorise any such attorney to delegate all or any of the powers, authorities and 
discretions vested in him. 
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Clause 25.1 Directors may establish committees, etc 
 
The Directors may establish any committees, local boards or agencies, comprising 
of one (1) or more persons, for managing any of the affairs of the Company, either 
in Malaysia or elsewhere, and may lay down, vary or annul such rules and 
regulations as they may think fit for the conduct of the business thereof, and may 
appoint any person or persons to be the member or members of any such 
committee or local board, or any managers or agents, and may fix their 
remuneration, and may delegate to any such committee, local board, manager or 
agent any of these powers, authorities and discretion vested in the Directors, with 
power to sub-delegate, and may authorise the members of any such committee or 
local board, or any of them, to fix any vacancies therein, and to act 
notwithstanding vacancies, and any such appointment or delegation may be made 
upon such terms and subject to such conditions as the Directors may think fit and 
the Directors may remove any person or persons so appointed, and may annul or 
vary any such delegation, but no person or persons dealing in good faith without 
notice of any such annulment or variation shall be affected thereby. 
 
The Company may pass a resolution of the committee either by way of a circular 
resolution or at a meeting of committee. 

 
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. 
 
Clause 24.8 Chairman’s 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 decision of the Board. Where at the meeting 
only two (2) Directors form the quorum and only such quorum is present at the 
meeting or only two (2) Directors are competent to vote on a question at issue, the 
chairman of the meeting shall not have a casting vote. 

 
Clause 23.11  Declaration of interest by a director  
 
A Director who is in any way, whether directly or indirectly, interested in a contract 
or proposed contract with the Company shall declare the nature of his interest in 
accordance with the provisions of the Act. Save as by the next following paragraph 
of this Clause otherwise provided and subject always to the Act and/or Listing 
Requirements, a Director shall not vote in respect of any contract or proposed 
contract or arrangement in which he is directly or indirectly interested. The 
Directors will not be considered as interested in the following circumstances: 
 
(a) any arrangement for giving to him any security or indemnity in respect of 

money lent by him or obligations undertaken by him for the benefit of the 
Company; 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 for which he himself 
has assumed responsibility in whole or in part under a guarantee or 
indemnity or by the deposit of a security; or 

(c) any contract by him to subscribe for or underwrite share; or debentures of 
the Company; or 
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(d) any contract or arrangement with any other company in which he is 
interested only as a director or other officer or creditor of or as a 
shareholder in or beneficially interested in the Shares of the Company.” 

 
(ii) Changes to Share Capital 
 

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 15.3 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.  
 
Clause 16.1 Increase of share capital 
 
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. 
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Clause 17 Variation of 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) Members at least holding or represented 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.” 

 
(iii) Transfer of securities 

 
“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 Securities.” 
 

(iv) Rights, preferences and restrictions attached to each class of securities relating to 
voting, dividend, liquidation and any special rights 

 
As at the date of this Prospectus, we only have one (1) class of shares, being ordinary 
shares, all of which rank equally with each other. There are no special rights attached to 
our Shares. Please refer to Section 4.1 of this Prospectus for a summary of the rights of 
our shareholders relating to voting, dividend and liquidation in respect of our Shares. 

 
 
13.2 SHARE CAPITAL  
 

(i) None of our Group’s capital is under any option or agreed conditionally or unconditionally 
to be put under any option as at the date of this Prospectus. 
 

(ii) No person has been or is entitled to be given an option to subscribe for any share, stock, 
debenture or other security of our Group, except for the Pink Form Allocation. 

 
(iii) There is no scheme involving our employees in the capital of our Group, except for the 

Pink Form Allocation.  
 

(iv) Save as disclosed in Sections 4.1.1, 6.1.3, 6.2.1 and 6.2.2 of this Prospectus, no shares, 
outstanding warrants, options, convertible securities or uncalled capital of our Group have 
been or are proposed to be issued as fully or partly paid-up, in cash or otherwise than in 
cash, within the three (3) years preceding the date of this Prospectus.  

 
(v) As at the date of this Prospectus, our Group does not have any outstanding convertible 

debt securities, options, warrants or uncalled capital. 
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13.3 LIMITATION ON THE RIGHT TO OWN SECURITIES 
 

Save for the clauses below which have been reproduced below from our Company’s Constitution, 
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: 
 
“Clause 18.7(c) Record of Depositors 
 
Subject to the Securities Industry (Central Depositories) (Foreign Ownership) Regulations 1996 
(where applicable) and notwithstanding any provision in the Act, a Depositor shall not be regarded 
as a Member entitled to attend any meeting of Members and to speak and vote thereat unless his 
name appears in the General Meeting Record of Depositors.  
 
Clause 20.7 Members in default 
 
No Member shall be entitled to be present or to vote at any meeting of Members or to exercise any 
privilege as a Member nor be counted as one of the quorums unless all calls or other sums 
immediately payable by him in respect of Shares in the Company have been paid.” 
 

 
13.4 PUBLIC TAKE-OVERS 
 

None of the following has occurred during the last financial year and up to the LPD: 
 

(i) public take-over offers by third parties in respect of our Group’s shares; and 
 

(ii) public take-over offers by us in respect of other company’s shares. 
 
 
13.5 EXCHANGE CONTROLS 
 

Our Group has not established any other place of business outside of Malaysia and is not subject 
to governmental laws, decrees, regulations or other legislations that may affect the repatriation of 
capital and remittance of profits by or to our Group. 
 
 

13.6 MATERIAL LITIGATION, CLAIMS AND ARBITRATION  
 
As at the LPD, we are not engaged in any material litigation, claims and/or arbitration, either as 
plaintiff or defendant, which has a material effect on our financial position, and 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 position or business. 

 
 

13.7 MATERIAL CONTRACTS  
 

Save as disclosed below, we have not entered into any contracts which are material (not being 
contracts entered into in the ordinary course of business) within the period covered by the 
historical financial information as disclosed in this Prospectus up to the date of this Prospectus:  
 
(i) the Shares Sale Agreement dated 26 August 2021 entered between the shareholders of 

UFI, namely Liew Sen Hoi, Lim Show Ching, Marcus Liew, Ryan Liew, Roy Liew, and Ray 
Liew (collectively, as vendors) and Unique Fire (as purchaser) in relation to the Acquisition 
of UFI. Please refer to Section 4.1.1(a) of this Prospectus for further details;  
 

(ii) the Shares Sale Agreement dated 26 August 2021 entered between the shareholders of 
UDI, namely Liew Sen Hoi, Marcus Liew, Ryan Liew, Roy Liew, and Ray Liew (collectively, 
as vendors) and Unique Fire (as purchaser) in relation to the Acquisition of UDI. Please refer 
to Section 4.1.1(b) of this Prospectus for further details; and 



Registration No.: 202101013602 (1413901-D)   
 

13. ADDITIONAL INFORMATION (Cont’d)   
 

359 
 

(iii) [the Underwriting Agreement.] 
 
 
13.8 CONSENTS  

 
(i) The written consents of the Principal Adviser, Sponsor, Sole Underwriter and Placement 

Agent, Solicitors to our Company, Share Registrar, Issuing House and Company 
Secretaries for the inclusion in this Prospectus of their names in the form and context in 
which their names appear in this Prospectus have been given before the issue of this 
Prospectus, and have not subsequently been withdrawn. 

 
(ii) The written consent of the Auditors and Reporting Accountants for the inclusion in this 

Prospectus of their name, the Accountants’ Report and the Reporting Accountants’ Report 
on the Pro Forma Combined Statements of Financial Position as at 31 March 2021 in the 
form and context in which they are contained in this Prospectus has been given before the 
issue of this Prospectus, and has not subsequently been withdrawn. 
 

(iii) The written consent of the IMR for the inclusion in this Prospectus of its name and Industry 
Overview in the form and context in which they are contained in this Prospectus has been 
given before the issue of this Prospectus, and has not subsequently been withdrawn.  

 
 

13.9 RESPONSIBILITY STATEMENTS  
 
(i) AIBB 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 relating to our IPO.  

 
(ii) This Prospectus has been seen and approved by our Directors, Promoters and Offeror, 

and 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. 

 
 
13.10 DOCUMENTS FOR INSPECTION  
 

Copies of the following documents may be inspected at our registered office during office hours for 
a period of six (6) months from the date of this Prospectus:  

 
(i) our Constitution; 
 
(ii) the Industry Overview referred to in Section 7 of this Prospectus; 
 
(iii) the Reporting Accountants’ Report on the Pro Forma Combined Statements of Financial 

Position of our Group as at 31 March 2021 referred to in Section 11.9 of this Prospectus; 
 

(iv) the Accountants’ Report as included in Section 12 of this Prospectus; 
 

(v) the material contracts referred to in Section 13.7 of this Prospectus; 
 

(vi) the letters of consent referred to in Section 13.8 of this Prospectus; and 
 
(vii) the audited financial statements of UFI for the FYE 2019, FYE 2020 and FYE 2021; and  

 
(viii) the audited financial statements of UDI for the FPE 31 December 2018, FYE 31 December 

2019, and FPE 31 March 2021. 
 
 


