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15.1 SHARE CAPITAL 
 

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

 
(ii) No securities will be allotted or issued based on this Prospectus after six months 

after the date of issue of this Prospectus. 
 

(iii) Save for our new Shares (a) issued pursuant to the Acquisition and Share Split as 
disclosed in Section 6.1.2 of this Prospectus; and (b) to be issued pursuant to our 
Public Issue as disclosed in Section 4.1 of this Prospectus, no shares, warrants, 
options, convertible securities or uncalled capital of our Company or any of our 
Subsidiaries have been issued or are proposed to be issued during the FYE Under 
Review and from 1 January 2025 up to the date of this Prospectus. 
 

(iv) Save for the Issue Shares reserved for subscription by Eligible Persons as disclosed 
in Section 4.1 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. 
 

(v) As at the date of this Prospectus, 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. 
 

(vi) Save as disclosed in this Prospectus and save as provided under our Constitution 
and the Act, there are no other restrictions on 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 reference to our Constitution and by applicable law.  

 
The words, terms and expressions appearing in the following provisions shall bear the same 
meaning used in our Constitution unless they are otherwise defined herein or the context 
otherwise requires. 

 
(i) Transfer of securities 

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

 
Clause 31. Transfer of Deposited Securities 

 
31.1 Subject to the restriction imposed by this Constitution, the Listing 

Requirements, the Central Depositories Act and the Rules (with respect to 
transfer of Deposited Security), 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 subsection 148(2) of the Act and any 
exemption that may be made from compliance with subsection 148(1) of the 
Act, the Company shall be precluded from registering and effecting any 
transfer of the listed securities. 
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31.2  The Depository may, in its absolute discretion, refuse to register any transfer 
Deposited Security where the reason for transfer does not fall within any 
approved reasons provided for in the Rules or does not comply with the 
Rules.  

 
31.3 Subject to provisions of the Act, the Listing Requirements and the Rules, 

there shall be no restriction on the transfer of fully paid securities except 
where required by law or transfer is in respect of the partly paid Shares in 
respect of which a call has been made and is unpaid. 

 
Clause 32. Transfer of Shares (Non-Deposited Securities) 

 
32.1 Subject to the provisions of the Act and this Constitution, any Member may 

transfer all or any of his Shares (which is not Deposited Securities) by a duly 
executed and stamped instrument in writing. The instrument shall be 
executed by or on behalf of the transferor and the transferor shall remain the 
holder of the Shares transferred until the transfer is registered and the name 
of the transferee is entered in the Register of Members in respect thereof. 

 
32.2 The instrument of transfer must be left for registration at the Office of the 

Company together with such fee not exceeding RM1.00 as the Directors 
from time to time may require accompanied by the certificate of the Shares 
to which it relates and such other evidence as the Directors may reasonably 
require to show the right of the transferor to make the transfer, and 
thereupon the Company shall subject to the powers vested in the Directors 
by this Constitution register the transferee as a shareholder and retain the 
instrument of transfer. 

 
32.3 Subject to the Act, the Directors may in their discretion through passing of a 

resolution to decline or delay registering any transfer of Shares (which is 
non-Deposited Security) to a person of whom they do not approve, whether 
or not being fully paid Shares or Shares on which the Company has a lien, 
within 30 days from the date of receipt the instrument of transfer. 

 
32.4 Neither the Company nor its Directors nor any of its officers shall incur any 

liability for any transfer of shares apparently made by sufficient parties, 
although the same may, by reason of any fraud or other cause not known to 
the Company or its Directors or other officers be legally inoperative or 
insufficient to pass the property in the Shares proposed or professed to be 
transferred and although transferred, the transfer may, as between the 
transferor and transferee be liable to be set aside and notwithstanding that 
the Company may have notice of such transfer. And in every such case, the 
transferee, his executors, administrators and assignees alone shall be 
entitled to be recognised as the holder of such Shares and the previous 
holder shall so far as the Company is concerned, be deemed to have 
transferred his whole title hereto. 

 
32.5 Subject to any written law, no Shares shall in any circumstances be 

transferred to any infant, bankrupt or person of unsound mind. 
 
32.6 Subject to the provisions of this Constitution, the Directors may at any time 

after the allotment of any Share but before any person has been entered in 
the Register of Members as the holder recognise a renunciation of any 
Shares by the allottee thereof in favour of some other person and may 
accord to any allottee of a Share a right to effect such renunciation on such 
terms and conditions as the Directors may determine. 
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32.7 All instruments of transfer which shall be registered shall be retained by the 
Company but any instrument of transfer which the Directors may decline or 
refuse to register shall on demand be returned to the person depositing the 
same. All powers of attorney granted by members for purpose, inter-alia, of 
transferring Shares which may be lodged, produced or exhibited to the 
Company or any of its proper officers shall as between the Company and 
the grantor of such powers be taken and deemed to continue and remain in 
full force and effect and the same may be acted upon until such time as 
express notice in writing of the revocation of the same shall have been given 
and lodged at the registered office of the Company. 

 
(ii) Changes to capital and variation of class rights 

 
The provisions in our Constitution in respect of the changes in capital or variation of 
class rights are as follows: 

 
Clause 8. Issue of Shares 

 
Without prejudice to any special rights previously conferred on the holders of any 
existing Shares or class of Shares, but subject to the Act, the Listing Requirements, 
any other statutory requirements, and to conditions, restrictions and limitations 
expressed in this Constitution, the Directors may allot, issue or grant rights to 
subscribe for or otherwise dispose of unissued shares in the Company to such 
persons, at such time and on such terms and conditions, with such preferred, 
deferred or other special rights or such restrictions, whether in regard to dividend, 
voting, return of capital or otherwise as they deem proper, but the Directors in making 
any such issue of shares shall comply with the following conditions: 

 
(a) No Shares shall be issued at a discount except in compliance with the 

provisions of the Act and Listing Requirements; 
 

(b) The rights attaching to shares of a class other than ordinary shares, shall be 
expressed in this Constitution, the respective term sheets and/or 
subscription agreement; 

 
(c) No issue of Shares shall be made without the prior approval of the members 

of the Company in general meeting; and 
 
(d) No Director shall participate in a scheme that involves a new issuance of 

Shares or other convertible securities to employees unless the Members in 
a general meeting have approved the specific allotment to be made to such 
Director and such Director must not vote on the resolution approving the 
said allotment. 

 
Clause 9. Rights of preference shareholders 

 
9.1 Subject to the Act, the Listing Requirements and term sheet and/or 

subscription agreement, any other relevant authority for the time being in 
force, and the conditions, restrictions and limitations expressed in this 
Constitution, any preference shares may, with the sanction of an ordinary 
resolution, be issued on the terms that they are, or at the option of the 
Company are liable, to be redeemed and the Company has the power to 
issue such preference capital ranking equally with, or in priority to preference 
shares already issued. 
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9.2 Subject to the Act, the Listing Requirements and term sheet and/or 
subscription agreement, a holder of preference shares must have a right to 
vote in meetings of holders of their respective class of shares in each of the 
following circumstances: 

 
(a) when the dividend or part of the dividend on the share is in arrears 

for more than six months; 
 

(b) on a proposal to reduce the Company’s share capital; 
 

(c) on a proposal for the disposal of the whole of the Company’s 
property, business and undertaking; 
 

(d) on a proposal that affects the rights attached to the preference 
shares; 
 

(e) on a proposal to wind up the Company; 
 

(f) during the winding up of the Company; and 
 

(g) the Company shall not, without the consent of the existing 
preference members at a class meeting, issue further preference 
capital ranking in priority above preference share already issued. 

 
9.3 Subject to this Constitution and/or term sheet and/or subscription 

agreement, a holder of preference shares shall be entitled to the same rights 
as a holder of ordinary shares in relation to receiving notices, reports, 
audited financial statements, and attending general meetings. 

 
9.4 The Company shall not allot any preference shares or convert any issued 

shares into preference shares unless in accordance with the right of the 
Members with respect to repayment of capital, participation in surplus assets 
and profits, cumulative or non-cumulative dividends, voting and priority of 
payment of capital and dividend in relation to other Shares and other classes 
of preference shares as set out in this Constitution and/or term sheet and/or 
subscription agreement. 

 
Clause 11. Modification of class rights 

 
Subject to the provisions of the Act, 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 three-fourths of the issued shares of that class or with the sanction of 
a special resolution passed at a separate general meeting of the holders of the 
shares of that class. To every such separate general meeting the provisions of this 
Constitution relating to general meetings shall mutatis mutandis apply so that the 
necessary quorum shall be two persons at least holding or representing by proxy 
one-third of the issued shares of the class (excluding any shares of that class held 
as treasury shares) 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. 
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Clause 12. Alteration of rights by issuance of new Shares 
 

The rights conferred upon the holders of the Shares of any class issued 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 pari passu therewith. 

 
Clause 52. Power to increase capital 

 
Subject to the Act, this Constitution, the Central Depositories Act, the Rules, the 
Listing Requirements, any other relevant authority for the time being in force, and the 
conditions, restrictions and limitations expressed in this Constitution, the Company 
may from time to time, whether all the shares for the time being authorised shall have 
been issued or 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 and issue 
of new shares, such new capital to be of such amount and 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 by the resolution authorising such increase may direct. 
 
Clause 53. Offer of new Shares to the Member 

 
Subject to any direction to the contrary that may be given by the Company in a 
general meeting, all new Shares or other convertible securities of whatever kind for 
the time being unissued and not allotted and any new Shares or Securities from time 
to time to be created shall, before they are issued, be offered to such persons as at 
the date of the offer are entitled to receive notices from the Company of the 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 shall 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 also dispose of any new Shares or 
Securities 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. 

 
Clause 54. Ranking of new Shares 

 
Except so far as otherwise provided by the conditions of issue in this Constitution, 
any share 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 allotments, the payment of calls and instalments, lien, transfer, 
transmission, forfeiture and otherwise as the original share capital. 

 
Clause 55. Power to alter capital 

 
The Company may by ordinary resolution and subject to the Act, the Central 
Depositories Act, the Rules, the Listing Requirements, any other relevant authority 
for the time being in force, and the conditions, restrictions and limitations expressed 
in this Constitution: 

 
55.1 consolidate and divide all or any of its share capital into Shares of larger 

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

 
55.3 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; or 

 
55.4 convert and/or reconvert and/or re-classify any class of shares into any other 

class of shares. 
 

Clause 56. Power to reduce capital 
 

The Company may by special resolution, subject to the Act, the Central Depositories 
Act, the Rules, the Listing Requirements, any other relevant authority for the time 
being in force, and the conditions, restrictions and limitations expressed in this 
Constitution, reduce its share capital, any capital redemption reserve fund or any 
reserve account in any manner authorised by the Act and subject to any consent 
required by law. 
 

(iii) Remuneration of Directors 
 

The provisions in our Constitution in respect of remuneration of our Directors are as 
follows:  

 
Clause 93. Directors’ Remuneration 

 
The fees and benefits payable to the Directors including compensation for loss of 
employment of a Director or a former Director of the Company shall be subject to 
annual Members approval in a general meeting and shall (unless such resolution 
otherwise provides) be divisible among the Directors as they may agree PROVIDED 
ALWAYS that: 

 
(a) salaries payable to executive Director(s) may not include a commission on 

or percentage of turnover; and 
 

(b) fees payable to non-executive Directors shall be a fixed sum and not by a 
commission on or percentage of profits or turnover. 

 
Clause 94. Reimbursement of expenses 

 
94.1 The Directors shall be paid all their travelling and other expenses properly 

and necessarily expended by them in and about the business of the 
Company including their travelling and other expenses incurred in attending 
board meetings or of any committee of the Directors or general meetings or 
otherwise howsoever in or about the business of the Company in the course 
of the performance of their duties as Directors. 
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94.2 If by arrangement with the Directors, any Director shall perform or render any 

special duties or services 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 efforts 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 Company may remunerate the Director so doing a special 
remuneration in addition to his Director’s fees and such special remuneration 
may be by way fixed sum or otherwise as may be arranged. 

 
Clause 115. Alternate Director 

 
115.1 Any Director may at any time by way of a notice to the Company and 

deposited at the Office appoint any person to act as his alternate Director 
PROVIDED ALWAYS that: 

 
(a) such person is not a director of the Company; 

 
(b) such person does not act as an alternate for more than one Director 

of the Company; 
 

(c) the appointment is approved by a majority of the other members of 
the Board; and 

 
(d) any fee paid by the Company to an alternate director shall be 

deducted from that Director’s remuneration. 
 

and at his discretion by way of a notice to the Company to remove such 
alternate Director from office. 

 
115.2 An alternate Director shall (except as regards power to appoint an alternate 

Director and remuneration) be subject in all respects to the terms and 
conditions existing with reference to the other Directors and shall be entitled 
to receive notices of all meetings of the Directors and to attend, speak and 
vote at any such Director’s meeting at which his appointer is not present. 

 
115.3 Any appointment or removal of an alternate Director may be made by cable, 

telegram, facsimile, telex or in any other manner approved by the Directors.  
Any cable or telegram shall be confirmed as soon as possible by letter but 
may be acted upon by the Company meanwhile. 

 
115.4 If a Director making any such appointment as aforesaid shall cease to be a 

Director (otherwise than by reason of vacating his office at a general meeting 
of the Company at which he is re-elected), the person appointed by him as 
an alternative Director shall thereupon cease to be an alternate Director. 

 
115.5 An alternate Director shall not be taken into account in reckoning the 

minimum or maximum number of Directors allowed for the time being but he 
shall be counted for the purpose of reckoning whether a quorum is present 
at any meeting of the Directors attended by him at which he is entitled to 
vote. 
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Clause 117. 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 salary or commission or participation in profits or 
otherwise or by any or all of these modes but shall not include a commission on or 
percentage of turnover. 

 
(iv) Voting and borrowing powers of Directors 

 
The provisions in our Constitution dealing with voting powers of our Directors in the 
proposals, arrangements or contracts in which they are interested in and the 
borrowing powers exercisable by them and how such borrowing powers can be 
varied are as follows: 

 
Clause 96. General power of the Company vested in Directors 

 
The business of the Company shall be managed by the Directors who may, in 
addition to the powers and authorities by these presents or otherwise expressly 
conferred upon them, pay all expenses incurred in promoting and registering the 
Company, and exercise all such powers of the Company as are not by the Act or by 
this Constitution required to be exercised by the Company in a general meeting 
subject, nevertheless, to any of this Constitution, to the provisions of the Act, and to 
such regulations, not being inconsistent with this Constitution or provisions of the Act 
as may be prescribed by the Company in a general meeting but no regulation made 
by the Company in a general meeting shall invalidate any prior act of the Directors 
which would have been valid if that regulation had not been made or passed. 
 
Clause 97. Limitation on Directors' powers 

 
The Directors shall not without the prior approval of the Company in a general 
meeting: 

 
(a) exercise any power of the Company to issue shares unless otherwise 

permitted under the Act; 
 

(b) 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 the Company’s undertaking or property; and 
 

(c) subject to the Act, enter into any arrangement or transaction with a Director 
of the Company or its holding company or with a person connected with such 
a Director, to acquire from or dispose to such a Director or person, any 
shares or non-cash assets of the requisite value. 

 
Clause 98. Directors’ borrowing powers 

 
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 subsidiary company or of any related 
third party subject to the law including but not limited to the provisions of the Act and 
the Listing Requirements, as they may think fit. 
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Clause 111. Chairman of the Directors’ meeting to have a casting vote 
  

Chairman of the Directors’ meeting to have a casting vote 
 
111.1 Subject to this Constitution any question arising at any meeting of the 

Directors shall be decided by a majority of votes, each Director having one 
vote and a determination by a majority of the Directors shall for all purposes 
be deemed a determination of the Directors. 

 
111.2 In case of an equality of votes, the Chairman of the meeting shall have a 

second or casting vote EXCEPT where only two of the Directors form a 
quorum and only such Directors are present at the meeting or where only 
two of the Directors are competent to vote on the question in issue, 
whereupon the resolution shall be deemed not to have been passed, without 
affecting any other businesses at the meeting. 

 
Clause 113. Disclosure of interest and restriction on discussion and voting 

 
Every Director shall declare his interest in the Company and his interest in any 
contract or proposed contract with the Company as may be required by law. Subject 
to Section 222 of the Act, a Director shall not participate in any discussion or vote in 
respect of any contract or proposed contract or arrangement in which he has directly 
or indirectly an interest and if he shall do so his vote shall not be counted. A Director 
shall, notwithstanding his interest, be counted in the quorum for any meeting where 
a decision is to be taken upon any contract or proposed contract or arrangement in 
which he is in any way interested PROVIDED ALWAYS that he has complied with 
Section 221 of the Act and all other relevant provisions of the Act and this Constitution. 

 
Clause 114. Power to vote 

 
Without prejudice to the provisions of any other Constitution, the Act and the Listing 
Requirements, 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; 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 the Director 
himself or any other Director has assumed responsibility in whole or in part 
under a guarantee or indemnity or by the deposit of security. 
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(v) 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 8. Issue of Shares 

 
Without prejudice to any special rights previously conferred on the holders of any 
existing Shares or class of Shares, but subject to the Act, the Listing Requirements, 
any other statutory requirements, and to conditions, restrictions and limitations 
expressed in this Constitution, the Directors may allot, issue or grant rights to 
subscribe for or otherwise dispose of unissued shares in the Company to such 
persons, at such time and on such terms and conditions, with such preferred, 
deferred or other special rights or such restrictions, whether in regard to dividend, 
voting, return of capital or otherwise as they deem proper, but the Directors in making 
any such issue of shares shall comply with the following conditions: 

 
(a) No Shares shall be issued at a discount except in compliance with the 

provisions of the Act and Listing Requirements; 
 

(b) The rights attaching to shares of a class other than ordinary shares, shall be 
expressed in this Constitution, the respective term sheets and/or 
subscription agreement; 

 
(c) No issue of Shares shall be made without the prior approval of the members 

of the Company in a general meeting; and  
 

(d) No Director shall participate in a scheme that involves a new issuance of 
Shares or other convertible securities to employees unless the Members in 
a general meeting have approved the specific allotment to be made to such 
Director and such Director must not vote on the resolution approving the 
said allotment. 

 
Clause 9. Rights of preference shareholders 

 
9.1 Subject to the Act, the Listing Requirements and term sheet and/or 

subscription agreement, any other relevant authority for the time being in 
force, and the conditions, restrictions and limitations expressed in this 
Constitution, any preference shares may, with the sanction of an ordinary 
resolution, be issued on the terms that they are, or at the option of the 
Company are liable, to be redeemed and the Company has the power to 
issue such preference capital ranking equally with, or in priority to preference 
shares already issued. 

 
9.2 Subject to the Act, the Listing Requirements and term sheet and/or 

subscription agreement, a holder of preference shares must have a right to 
vote in meetings of holders of their respective class of shares in each of the 
following circumstances: 

 
(a) when the dividend or part of the dividend on the share is in arrears 

for more than six months; 
 

(b) on a proposal to reduce the Company’s share capital; 
 

(c) on a proposal for the disposal of the whole of the Company’s 
property, business and undertaking; 
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(d) on a proposal that affects the rights attached to the preference 
shares; 
 

(e) on a proposal to wind up the Company; 
 

(f) during the winding up of the Company; and 
 

(g) the Company shall not, without the consent of the existing 
preference members at a class meeting, issue further preference 
capital ranking in priority above preference share already issued. 

 
9.3 Subject to this Constitution and/or term sheet and/or subscription 

agreement, a holder of preference shares shall be entitled to the same rights 
as a holder of ordinary shares in relation to receiving notices, reports, 
audited financial statements, and attending general meetings. 

 
9.4 The Company shall not allot any preference shares or convert any issued 

shares into preference shares unless in accordance with the right of the 
Members with respect to repayment of capital, participation in surplus assets 
and profits, cumulative or non-cumulative dividends, voting and priority of 
payment of capital and dividend in relation to other Shares and other classes 
of preference shares as set out in this Constitution and/or term sheet and/or 
subscription agreement. 

 
Clause 10. Repayment of preference capital 
 
The repayment of preference share capital, other than redeemable preference 
shares or any alteration of preference shareholders’ rights, shall only be made 
pursuant to a special resolution of the preference shareholders concerned 
PROVIDED ALWAYS that where the necessary majority for such a special resolution 
is not obtained at the class meeting, consent in writing obtained from the holders of 
three-fourths of the preference capital concerned within two months of the class 
meeting shall be as valid and effectual as a special resolution carried at the meeting. 

 
Clause 11. Modification of class rights 

 
Subject to the provisions of the Act, 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 three-fourths of the issued shares of that class or with the sanction of 
a special resolution passed at a separate general meeting of the holders of the 
shares of that class. To every such separate general meeting the provisions of this 
Constitution relating to general meetings shall mutatis mutandis apply so that the 
necessary quorum shall be two persons at least holding or representing by proxy 
one-third of the issued shares of the class (excluding any shares of that class held 
as treasury shares) 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. 
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Clause 25 – Company’s lien on shares and dividends 
 

Subject to the provisions of the Act, the Listing Requirements and the Rules, the 
Company shall have a first and paramount lien on every Share (not being a fully paid-
up share) such lien to be restricted to: 
  
(a) unpaid calls and instalments upon the specific shares in respect of which 

such moneys are due and unpaid;  
 
(b) if the Shares were acquired under an employee share option scheme, 

amounts which are owed to the Company of acquiring them; and  
 

(c) to such amounts as the Company may be called upon by law to pay, and has 
paid, in respect of the Shares of the Member or deceased Member.  

In each case, the lien extends to reasonable interest and expenses incurred because 
the amount is not paid. 
 
The Company’s lien, if any, on share shall extend to all dividends payable thereon 
and other moneys payable thereon or in respect thereof. The Directors may at any 
time declare any shares to be wholly or in part exempted from the provisions of this 
Constitution.  

 
 

15.3 REPATRIATION OF CAPITAL, REMITTANCE OF PROFIT AND TAXATION 
 

(i)  Malaysia  
 

As at the LPD, there are no governmental laws, decrees, regulations or other 
requirements in Malaysia which may affect the repatriation of capital and the 
remittance of profit by our Company to our shareholders. 
 
The Income Tax Act 1967 of Malaysia governs the taxation of income in Malaysia. 
All corporations in Malaysia are required to adopt the single-tier dividend system. 
Hence, all dividends distributed to our shareholders under a single tier dividend are 
not taxable. Further, the Malaysian government does not levy withholding tax on 
dividend payments. Therefore, the dividends to be paid to our shareholders who are 
non-tax residents in Malaysia are not subject to withholding tax in Malaysia. There is 
no Malaysian capital gains tax arising from the disposal of listed shares. 
 
Based on the Finance Act 2024, dividend tax at the rate of 2% will be imposed on 
annual chargeable dividend income exceeding RM100,000 received by individual 
shareholders (resident and non-residents) as well as individuals who hold shares 
through nominees with certain exemptions, effective from year of assessment 2025. 
 

(ii) Netherlands 
 
As at the LPD, no approval is required from any governmental authority for paying 
dividends and other distributions outside of Netherlands and such dividends and 
other distributions may be paid out and converted into foreign currencies, subject to 
the statutory requirements for such distributions as set out under Dutch law, the 
relevant companies' articles of association and applicable anti-money laundering 
laws and regulations. 
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Article 2:216 of the Dutch Civil Code stipulates that the general meeting of 
shareholders of a private limited liability company may only resolve to a profit 
distribution or interim profit distribution, provided that such company's equity exceeds 
the legally required reserves and the distribution is subject to the company's board 
of directors' approval. The board of directors shall only refuse approval if it foresees 
or is reasonably expected to foresee that the relevant company will not be able to 
continue paying its debts as they fall due after the distribution. Article 24 of CFI BV's 
articles of association also stipulates that the CFI BV’s board of directors needs to 
approve any distribution of profits.  
 
In addition, pursuant to Article 3:45 of the Dutch Civil Code and Article 42 of the Dutch 
Bankruptcy Act, a non-mandatory legal act performed by a debtor may be voidable if 
the debtor knows or should have known that the act would prejudice one or more 
creditors in their recovery. Accordingly, a profit distribution that qualifies as such an 
act may also be voidable. 

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

RIGHTS 
 

Subject to Section 15.5 of this Prospectus, there is no limitation on the right to own our 
Shares, including limitations on the right of non-resident or foreign shareholders to hold or 
exercise voting rights on our Shares imposed by law or by our Constitution. 
 
 

15.5 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 our Shares to the Ministry of 
Finance Malaysia 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. 

 
 
15.6 MATERIAL CONTRACTS  

 
Save as disclosed below, there are no material contracts (including contracts not in writing), 
not being contracts in the ordinary course of business, that have been entered into by any 
company within our Group during the FYE Under Review and from 1 January 2025 up to the 
date of this Prospectus: 

 
(i) share sale agreement dated 14 July 2025 entered into between our Company (as 

purchaser) and OCSB and SGSB (as vendors) for the Acquisition for a total purchase 
consideration of RM181,501,285 to be satisfied via the issuance of 181,501,285 new 
Shares at an issue price of RM1.00 per Share . Further details of the Acquisition are 
set out in Section 6.1.2.1 of this Prospectus;  

 
(ii) asset transfer agreement dated 28 February 2022 entered into between Family 

Cereal (as vendor) and CFI (as purchaser) for the sale and purchase of malt and 
cereal products manufacturing business, for a total cash consideration of RM1.00; 

337



Registration No. 202501015766 (1617181-P)  
 

15. ADDITIONAL INFORMATION  

 

 
 

(iii) the Retail Underwriting Agreement dated [●] entered into between our Company and 
our Underwriter for the underwriting of 30,624,900 Issue Shares under the Retail 
Offering. Please refer to Section 4.7 of this Prospectus for the salient terms of the 
Retail Underwriting Agreement; 
 

(iv) the Master Cornerstone Placement Agreement dated [●] entered into between our 
Company, the Bookrunner and the Cornerstone Investors for the placement of [●] 
IPO Shares under the Institutional Offering at the Institutional Price subject to the 
terms of the Master Cornerstone Placement Agreement and the individual 
cornerstone placement agreements. Please refer to Section 4.1.2 of this Prospectus 
for further details of the Master Cornerstone Placement Agreement; and 
 

(v) the lock-up letters dated [●] entered into between our Company and our Bookrunner 
in relation to the lock-up arrangement for our IPO and Listing. 

 
 

15.7 MATERIAL LITIGATION 
 

As at the date of this Prospectus, our Group is not engaged in any governmental proceedings 
and/or any material litigation, claim and/or arbitration, whether as plaintiff or defendant, which 
might materially and adversely affect the financial position or profitability of our Group. 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 profitability in the 12 
months immediately preceding the date of this Prospectus. 

 
 

15.8 CONSENTS 
 

(i) Our Sole Principal Adviser, Bookrunner and Underwriter, Company Secretaries, 
Solicitors, and Share Registrar and Issuing House have given their respective written 
consents for the inclusion in this Prospectus of their names and all references in the 
form and context in which their names appear before the issuance of this Prospectus, 
and such consents have not subsequently been withdrawn. 

 
(ii) The Auditors and Reporting Accountants have given its written consent for the 

inclusion in this Prospectus of its name, the Accountants' Report and the Reporting 
Accountants’ report on the pro forma consolidated statement of financial position and 
all references thereto in the form and context in which they are contained in this 
Prospectus before the issuance of this Prospectus, and such consent has not 
subsequently been withdrawn. 
 

(iii) The IMR has given its written consent for the inclusion in this Prospectus of its name, 
the IMR Report and all references thereto in the form and context in which they are 
contained in this Prospectus before the issuance of this Prospectus, and such 
consent has not subsequently been withdrawn. 
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15.9 DOCUMENTS AVAILABLE FOR INSPECTION 
 

Copies of the following documents may be inspected at our registered office at No. D-09-02, 
Level 9, EXSIM Tower, Millerz Square @ Old Klang Road, Megan Legasi, No. 357, Jalan 
Kelang Lama, 58000 Kuala Lumpur, Malaysia, during normal business hours for a period of 
six months from the date of this Prospectus: 

 
(i) our Constitution; 

 
(ii) the IMR Report as included in Section 8 of this Prospectus; 

 
(iii) the Accountants' Report as included in Section 13 of this Prospectus; 

 
(iv) the Reporting Accountants’ report on the pro forma consolidated statement of 

financial position of our Company as at 31 December 2024 as included in Section 14 
of this Prospectus; 
 

(v) the material contracts referred to in Section 15.6 of this Prospectus; 
 
(vi) the letters of consent referred to in Section 15.8 of this Prospectus; and 

 
(vii) the audited financial statements of CFI for the FYE Under Review. 
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