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DEFINITIONS

Except where the context otherwise requires, the following definitions shall apply throughout this

Circular:
Act

Award(s)

Award Date
Board

Bursa Securities
Bursa Depository
By-Laws

CDS Account

CEO
Circular

Director(s)

Effective Date
EGM

Eligible Person(s)

Employee(s)

EPS

Executive Director(s)

Initial Plan Period

Listing Requirements

LPD

The Companies Act, 2016

The RS Award and PS Award collectively while the singular shall mean
any one of them

The date on which an Award is granted

Board of Directors of Paramount

Bursa Malaysia Securities Berhad (Company No. 635998-W)

Bursa Malaysia Depository Sdn Bhd (Company No. 165570-W)

The by-laws governing the LTIP

The Central Depository System account established by Bursa
Depository for a depositor of securities for the recording of deposit of
securities and dealings in such securities by the depositor

Chief Executive Officer

This Circular to the shareholders of Paramount dated 8 May 2018

A natural person who holds a directorship in any company within the
Paramount Group

17 September 2013, being the date on which the LTIP took effect
Extraordinary General Meeting

Employees and Executive Directors of the Paramount Group who meet
the criteria of eligibility for participation in the LTIP

Any person who is employed by any corporation within the Group
Earnings per share

A natural person who is a director of the Paramount Group in a full-time
executive capacity and who is involved in the day to day management
of the Group

The initial duration of seven (7) years from the Effective Date of 17
September 2013 for the implementation of the LTIP, which duration
may be extended by the Board at its discretion for up to another three
(3) years immediately from 16 September 2020, being the expiry date
of the seven (7) years, but will not in aggregate exceed ten (10) years
from the Effective Date

Main Market Listing Requirements of Bursa Securities

18 April 2018, being the latest practicable date prior to the printing of
this Circular



DEFINITIONS (cont’d)

LTIP or Scheme

LTIP Committee

LTIP Conditions

LTIP Share(s)

Major Shareholder(s)

NA

Paramount or the
Company

"Paramount Group" or
the "Group"

Paramount Share(s) or
Share(s)
Participant(s)

Proposed New

Constitution

PS Vesting Conditions

PS Vesting Date

Persons Connected

Total Plan Period

PS Award

The Long Term Incentive Plan of up to 10% of the issued share capital
of Paramount at any time during the Plan Period for the Selected
Employees

A committee comprising such persons as may be appointed and duly
authorised by the Board to implement and administer the LTIP in
accordance with the By-Laws

Conditions of selection and/or the performance targets and/or other
conditions as may be determined from time to time by the LTIP
Committee

Fully paid Paramount Shares granted to Selected Employees pursuant
to the LTIP

Has the meaning ascribed to it in Paragraph 1.01 of the Listing
Requirements

Net assets

Paramount Corporation Berhad (Company No. 8578-A)

Paramount and its subsidiary companies, collectively

Ordinary share(s) in Paramount

Selected Employee(s) who have accepted the Award(s) granted in
accordance with the provisions of the By-Laws

The proposed new constitution (as set out in Appendix | of this
Circular) which, if adopted by the Company at the EGM, shall be the
Constitution of the Company

The conditions to be determined by the LTIP Committee and stipulated
in the PS Award which must be fulfilled for the LTIP Shares to be
vested in a Senior Participant

The third anniversary of the Award Date or any such duration to be
determined by the LTIP Committee on which all or some of the LTIP
Shares are vested pursuant to the PS Award

Has the meaning ascribed to it in Paragraph 1.01 of the Listing
Requirements

The duration of the LTIP, which was on 27 February 2018 extended to
be in force for a total period of ten (10) years from the Effective Date by
the Board

Performance-based share incentive plan



DEFINITIONS (cont’d)

Proposed Allocation of : Proposed Allocation of LTIP Award to Mr Benjamin Teo Jong Hian, the
LTIP Award CEO and a Director of a wholly-owned subsidiary of Paramount, who is
a person connected with Dato’ Teo Chiang Quan, the
Chairman/Executive Director and a Major Shareholder of the
Company, up to an aggregate of 2.5% of the total number of new
Paramount Shares available under the LTIP (equivalent up to 0.25% of
the total number of issued ordinary shares in the Company at any point
in time) to be allotted, issued to and vested in him pursuant to the LTIP

RM and Sen : Ringgit Malaysia and sen, respectively, the lawful currency of Malaysia
RS Award . Restricted share incentive plan
Selected Employee(s) . Eligible Person(s) selected by the LTIP Committee to whom an Award

is made pursuant to the By-Laws

Senior Participant(s) :  Executive Directors and selected senior management of the
Paramount Group or such rank or position as may be designated by
the LTIP Committee from time to time

All reference to “you” in this Circular are to be shareholders of the Company.

All references to “our Company” in this Circular are to Paramount, references to “our Group” are to
our Company and our subsidiary companies collectively, and save where the context requires, shall
include our subsidiary companies.

Words denoting the singular shall, where applicable, include the plural and vice versa, and words
denoting the masculine gender shall, where applicable, include the feminine and neuter genders and
vice versa. Reference to persons shall include corporations, unless otherwise specified.

Any reference in this Circular to any enactment is a reference to that enactment as for the time being
amended or re-enacted. Any reference to a time of day in this Circular shall be a reference to
Malaysian time, unless otherwise specified.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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To: Our shareholders

Dear Sir/Madam,

Registered Office

Level 8, Uptown 1

1, Jalan SS21/58
Damansara Uptown
47400 Petaling Jaya

Selangor Darul Ehsan

(Chairman/Executive Director)
(Group CEO/Executive Director)
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(Senior Independent Non-Executive Director)

(Independent Non-Executive Director)
(Independent Non-Executive Director)
(Independent Non-Executive Director)
(Independent Non-Executive Director)
(Independent Non-Executive Director)

PROPOSED ADOPTION OF A NEW CONSTITUTION IN SUBSTITUTION FOR AND TO THE
EXCLUSION OF THE EXISTING CONSTITUTION (MEMORANDUM AND ARTICLES OF
ASSOCIATION) OF THE COMPANY (PROPOSED ADOPTION OF A NEW CONSTITUTION)

1. INTRODUCTION

On 13 April 2018, the Board has announced to Bursa Securities that the Company proposes
to seek shareholders’ approval of the Proposed Adoption of a New Constitution.

THE PURPOSE OF THIS CIRCULAR IS TO PROVIDE YOU WITH THE RELEVANT
INFORMATION ON THE PROPOSED ADOPTION OF A NEW CONSTITUTION AND TO
SEEK YOUR APPROVAL OF THE SPECIAL RESOLUTION PERTAINING TO THE SAID
PROPOSAL TO BE TABLED AT THE FORTHCOMING EGM. THE NOTICE OF THE EGM
AND THE PROXY FORM ARE ENCLOSED IN THIS CIRCULAR.

YOU ARE ADVISED TO READ AND CONSIDER CAREFULLY THE CONTENTS OF THIS
CIRCULAR BEFORE VOTING ON THE SPECIAL RESOLUTION PERTAINING TO THE
PROPOSED ADOPTION OF A NEW CONSTITUTION TO BE TABLED AT THE
FORTHCOMING EGM.



2, RATIONALE FOR THE PROPOSED ADOPTION OF A NEW CONSTITUTION

The purpose of the Proposed Adoption of a New Constitution is to ensure that the Company’s
Constitution is in line with the Act that came into force on 31 January 2017, the amended Listing
Requirements that were issued by Bursa Securities on 29 November 2017 and all other relevant
statutory and regulatory requirements in force concerning companies and affecting the
Company (Applicable Laws and Regulations).

In view of the substantial amendments required to the existing Constitution (Memorandum and
Articles of Association) of the Company to ensure compliance with the Applicable Laws and
Regulations, the Board of Directors proposes that the Proposed New Constitution, in the form
and content set out in Appendix | of this Circular, be adopted as the Constitution of the Company
in substitution for the existing Constitution pursuant to Section 36 (1) of the Act.

3. APPROVALS REQUIRED
The Proposed Adoption of a New Constitution is conditional upon your approval at the
forthcoming EGM.

4. EFFECTS OF THE PROPOSED ADOPTION OF A NEW CONSTITUTION
The Proposed Adoption of a New Constitution will not have any effect on the total issued share

capital, net assets, gearing, earnings, EPS and the shareholdings of the substantial
shareholders of our Company.

5. INTEREST OF DIRECTORS, MAJOR SHAREHOLDERS AND/OR PERSONS CONNECTED
WITH THEM

None of our Directors or Major Shareholders and/or persons connected with them has any
interest, direct or indirect, in the Proposed Adoption of a New Constitution.

6. DIRECTORS’ RECOMMENDATION

The Board, having considered all aspects of the Proposed Adoption of a New Constitution, is
of the opinion that the said proposal is in the best interest of the Company, and hereby
recommends that you vote in favour of the Special Resolution in respect thereof to be tabled at
the forthcoming EGM.

7. FURTHER INFORMATION ON THE PROPOSED ADOPTION OF A NEW CONSTITUTION

You are advised to refer to the enclosed Appendix | for the Proposed New Constitution to be
adopted by the Company for further information.

Yours faithfully,
For and on behalf of the Board
PARAMOUNT CORPORATION BERHAD

DATO’ TEO CHIANG QUAN
Chairman/Executive Director
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PROPOSED ALLOCATION OF LTIP AWARD

INTRODUCTION

On 17 September 2013, our Company implemented the LTIP of up to 10% of the issued
share capital of the Company at any time during the Initial Plan Period for Selected
Employees. On 27 February 2018, our Board extended the Initial Plan Period by another
three (3) years from 16 September 2020 up to the Total Plan Period of ten (10) years ending
on 16 September 2023.

Our Board wishes to seek your approval of the Proposed Allocation of LTIP Award to Mr
Benjamin Teo Jong Hian, the CEO and a Director of a wholly-owned subsidiary of our
Company, who is a person connected with Dato’ Teo Chiang Quan, the Chairman/Executive
Director and a Major Shareholder of our Company, up to 2.5% of the total number of new
ordinary shares in the Company available under the LTIP (equivalent up to 0.25% of the total
number of issued ordinary shares in the Company at any point in time) to be issued to and
vested in him over the Total Plan Period.

The announcement on the Proposed Allocation of LTIP Award was released on 13 April 2018.

THE PURPOSE OF THIS CIRCULAR IS TO PROVIDE YOU WITH THE RELEVANT
INFORMATION ON THE PROPOSED ALLOCATION OF LTIP AWARD AND TO SEEK
YOUR APPROVAL OF THE ORDINARY RESOLUTION PERTAINING TO THE SAID
PROPOSAL TO BE TABLED AT THE FORTHCOMING EGM. THE NOTICE OF THE EGM
AND THE PROXY FORM ARE ENCLOSED IN THIS CIRCULAR.



YOU ARE ADVISED TO READ AND CONSIDER CAREFULLY THE CONTENTS OF THIS
CIRCULAR BEFORE VOTING ON THE ORDINARY RESOLUTION PERTAINING TO THE
PROPOSED ALLOCATION OF LTIP AWARD TO BE TABLED AT THE FORTHCOMING

EGM.

DETAILS OF THE PROPOSED ALLOCATION OF LTIP AWARD
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Background

Our Company had, at the EGM held on 17 April 2013, obtained your approval for
establishment of the LTIP and to allot and issue shares to Selected Employees from
time to time as may be required for the purpose of the LTIP up to 10% of the issued
share capital of our Company (excluding treasury shares, if any) during the Total Plan
Period.

The LTIP, which was implemented on 17 September 2013, is intended to allow our
Company to award LTIP Shares to Selected Employees for the attainment of identified
performance objectives of our Group. It also serves to attract, retain, motivate and
reward valuable Selected Employees of our Group. A Participant shall be entitled to
participate in the LTIP subject to the terms and conditions stipulated in the By-Laws.

The Board has, on 27 February 2018, resolved to extend the duration of the LTIP from
seven (7) years to the maximum allowable period of ten (10) years ending on 16
September 2023 pursuant to the provisions of the By-Laws.

The LTIP comprises the following:-
(i) RS Award

The RS Award is a share incentive plan for Eligible Persons holding such rank or
position as may be designated by our LTIP Committee from time to time. The RS
Award entails the award of LTIP Shares which will be vested in the Participants
over a duration during the Total Plan Period as may be determined by our LTIP
Committee. The actual number of LTIP Shares to be awarded to a Participant as
at the Award Date will be in accordance with the terms and conditions stipulated
and determined by our LTIP Committee from time to time.

The LTIP Shares will be awarded to the Selected Employees based on their
meeting or achieving the performance targets set by our LTIP Committee from
time to time. No performance targets need to be met or achieved by a Participant
after the granting of the RS Award and prior to the vesting of the LTIP Shares as
the number of shares to be awarded has been determined on the Award Date.

(i) PS Award

The PS Award is a performance share plan for Senior Participants. Our LTIP
Committee may in addition to the RS Award, grant LTIP Shares to the Senior
Participants under the PS Award during the Total Plan Period. The PS Award shall
be subject to the PS Vesting Conditions, being the performance targets under the
PS Award, which our LTIP Committee may at its discretion, stipulate from time to
time.

The PS Award shall entail the award of LTIP Shares which may be vested in
Selected Employees on the PS Vesting Date. The vesting of the actual number of
LTIP Shares in a Participant at the PS Vesting Date shall beconditional upon the
Participant achieving the conditions to be determined by our LTIP Committee,
which shall include, amongst others, shareholder value creation and the long term
financial performance of our Group. The vesting of LTIP Shares in the Participants
shall be conditional upon the PS Vesting Conditions being fulfiled on the PS
Vesting Date.



2.2

2.3
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2.5

2.6

Maximum number of LTIP Shares available under the LTIP

Pursuant to the By-Laws, the maximum number of LTIP Shares to be made available
under the LTIP and to be allotted and issued and/or acquired and/or transferred upon
the vesting of LTIP Shares, will not exceed in aggregate 10% of the issued share capital
of our Company (excluding treasury shares, if any) at any point in time when the Award
is made during the Total Plan Period.

The Company has, at an EGM held on 15 January 2015, fixed the maximum allocation
of LTIP Shares to the Group CEO/Executive Director of the Company at 15% of the
maximum number of LTIP Shares available under the LTIP. Save as stated herein
above, the granting of LTIP Shares to other Senior Participants is not subject to any
maximum allocation.

Ranking of and rights to the LTIP Shares

The LTIP Shares to be allotted and issued will, upon allotment and issuance, rank pari
passu in all respects with the then existing Paramount Shares in issue and will be
entitled to any rights, dividends, allotments and/or distributions attached thereto and/or
which may be declared, made or paid to our shareholders, provided that the relevant
allotment date of such LTIP Shares is before the entitlement date for any right,
allotment or distribution.

Acceptance of Awards

Upon acceptance of the Awards, the Participants are granted LTIP Shares on a vesting
date, without any cash consideration payable by the Participants, subject to such
Participants’ fulfilment of certain vesting conditions as may be determined by our LTIP
Committee from time to time. These vesting conditions may include, but are not limited
to, the achievement of key performance indicators in accordance with the performance
management systems adopted by our Group and the meeting of performance targets
comprising a combination of market and non-market metrics which are aligned to
shareholders’ interest.

The LTIP shares to be issued to the Participants will not require any payment (save
and except for the non-refundable payment of RM1.00 as a consideration for
acceptance of the Award) by the Participants to our Company.

Costs and expenses of the LTIP

All administrative costs and expenses relating to the LTIP, including but not limited to
the costs and expenses arising from the allotment and issuance of the LTIP Shares will
be borne by our Company. Nevertheless, the Participants will be liable to bear all other
costs, fees, levies, charges and/or taxes (including without limitation, income taxes)
arising from the grant of the Awards and the vesting of the LTIP Shares, and any
holding or dealing of such LTIP Shares.

Eligibility

An Employee or an Executive Director of our Group who fulfils the following criteria as
at any Award Date shall be eligible for consideration and/or selection as a Participant
at the discretion of our LTIP Committee:

(i) has attained the age of 18 years and is not an undischarged bankrupt nor subject
to any bankruptcy proceedings;

(i) has entered into a full-time or fixed-term contract of employment with, and is on
the payroll of a company within our Group and has not served a notice of
resignation or received a notice of termination;

(iii) whose service or employment has been confirmed in writing;

(iv) is not a non-executive or independent director of our Company; and

(v) has fulfilled any other eligibility criteria as may be determined by our LTIP
Committee at its discretion from time to time.



Where the Eligible Person is also an Executive Director, a Major Shareholder or the
chief executive of our Company or a Person Connected with an Executive Director, a
Major Shareholder or the chief executive of our Company, the specific allocation of the
Award(s) to be granted by our Company and the related granting of LTIP Shares
pursuant to the Award(s) to such person shall have been first approved by our
shareholders at a general meeting.

2.7 Proposed Allocation of LTIP Award

Our Board seeks your approval for the Company to award up to 2.5% of the total
number of new Paramount Shares available under the LTIP (equivalent up to 0.25% of
the total number of issued ordinary shares in the Company at any point in time) over
the Total Plan Period to Mr Benjamin Teo Jong Hian, the CEO and a Director of a
wholly-owned subsidiary of our Company, who is the son of Dato’ Teo Chiang Quan,
the Chairman/Executive Director and a Major Shareholder of our Company, subject
always to such terms and conditions and/or adjustments which may be made in
accordance with the By-Laws.

The exact quantum of the LTIP Shares to be awarded to Mr Benjamin Teo Jong Hian
has not been determined at this juncture and shall be at the discretion of our LTIP
Committee, after taking into account such criteria as may be determined by the LTIP
Committee in its discretion, be subject to the following:

(i) that the total number of LTIP Shares made available under the LTIP and/or
allotted and issued and/or acquired and/or transferred upon the vesting of LTIP
Shares will not exceed in aggregate 10% of the issued share capital of our
Company (excluding treasury shares, if any) at any point in time when the Award
is made during the Total Plan Period; and

(i) that the allocation made to any individual Selected Employee who, either singly
or collectively through Persons Connected with him, holds 20% or more of the
issued share capital of our Company (excluding treasury shares, if any), will not
exceed 10% of the number of LTIP Shares available under the LTIP at the point
when the Award is made.

RATIONALE FOR THE PROPOSED ALLOCATION OF LTIP AWARD

The LTIP is a share incentive scheme to retain and reward Selected Employees who have
contributed and/or will contribute to the growth of the Paramount Group, and our Board believes
that the LTIP is effective in achieving the following objectives:

(i) reward Selected Employees based on their work performance and our Company’s future
share performance, with the former serving to align their interests to drive longer term
shareholder value enhancement;

(i) retain Selected Employees whose contributions are vital to the operations, long-term
growth and profitability of our Group;

(iii) attract potential employees with relevant skills and experience to join and contribute to our
Group via more competitive compensation packages; and

(iv) motivate each Selected Employee to optimise his performance standards and efficiency
and to maintain a high level of contribution through greater dedication and commitment to
our Group.

The Proposed Allocation of LTIP Award to Mr Benjamin Teo Jong Hian is in recognition of his
contribution since he joined the Group in 2012, particularly in the area of employing innovative
concepts to add value to Paramount Property’s product offerings, a responsibility that he has
assumed over the last two years in his capacity as Director of Innovation of Paramount Property
Development Sdn Bhd (PPD). One of Mr Teo’s achievements was the establishment of
Paramount Co-Labs, a coworking outfit at Utropolis Marketplace, Paramount Property’s first
retail mall in Glenmarie, Shah Alam with a high occupancy rate. Currently, as CEO of PPD, Mr
Teo oversees the development of Atwater, Paramount’s latest flagship project in Section 13,
Petaling Jaya, Selangor, which is expected to be developed over the next five years with a
gross development value of RM861.0 million.



APPROVALS REQUIRED

The Proposed Allocation of LTIP Award is subject to the approval of our shareholders at the
forthcoming EGM.

The approval for the listing of and quotation for new Paramount Shares to be issued from time
to time pursuant to the LTIP has been obtained from Bursa Securities on 18 March 2013.

EFFECTS OF THE PROPOSED ALLOCATION OF LTIP AWARD

5.1

5.2

5.3

5.4

5.5

Share Capital

The Proposed Allocation of LTIP Award is not expected to have an immediate effect
on the total issued share capital of our Company. The issued share capital of our
Company may increase progressively depending on when new Paramount Shares
are allotted and issued to satisfy the Awards. The maximum number of LTIP Shares
shall not at any point in time exceed 10% of the total number of issued ordinary
shares in our Company (excluding treasury shares, if any) during the Total Plan
Period.

NA and Gearing

The Proposed Allocation of LTIP Award is not expected to have an immediate effect
on the NA and gearing of our Group. The NA and gearing of our Group will not be
affected until such time as the new Paramount Shares are issued in connection with
the vesting of the LTIP Shares. Any potential effect on the NA and the gearing of our
Group will depend on the number of LTIP Shares vested which can only be
determined at the point of vesting.

Earnings and EPS

The Proposed Allocation of LTIP Award is not expected to have an immediate effect
on the earnings or EPS of our Group. According to the Financial Reporting Standard
2 on Share-Based Payment (FRS 2) as issued by the Malaysian Accounting
Standards Board, the potential cost of awarding the Awards under the LTIP will need
to be measured at fair value on the date of granting the respective Awards and
reconised as an expense in the income statements of our Group over the vesting
period of such Awards.

The potential effect of the LTIP on the EPS of our Group in the future, as a
consequence of the recognition of the expense at each date of the grant of Awards,
cannot be determined at this juncture as it would depend on various factors that affect
the fair value of the LTIP Shares pursuant to the LTIP.

Our Board has taken note of the potential impact of FRS 2 on our Group’s earnings
and will take into consideration the earnings impact on our Group in the vesting of the
LTIP Shres pursuant to the LTIP.

Substantial Shareholders’ Shareholdings

The Proposed Allocation of LTIP Award is not expected to have an immediate effect
on the substantial shareholders’ shareholdings of our Company until and unless new
Paramount Shares are issued pursuant to the Awards. Any potential effect on the
shareholdings of our Company’s substantial shareholders will depend on the number
of new Paramount Shares to be issued pursuant to the Awards for delivery to the
Participants at the relevant point in time.

Convertible Securities

As at the LPD, our Company does not have any convertible securities.



6.

HISTORICAL SHARE PRICES

The following table sets out the monthly high and low prices of Paramount Shares as traded on
the Main market of Bursa Securities for the past twelve (12) months preceding the LPD:

High (RM) Low (RM)

2017
May 1.81 1.79
June 1.85 1.79
July 1.85 1.79
August 1.88 1.80
September 1.82 1.67
October 1.78 1.69
November 1.82 1.70
December 1.80 1.72
High (RM) Low (RM)
2018
January 1.98 1.77
February 2.01 1.82
March 2.09 1.86
April 1.98 1.77
Last transacted market price of Paramount Shares prior to the date of RM1.95
announcement of the Proposed Allocation of LTIP Award on 16 April
2018
Last transacted market price of Paramount Shares prior to the LPD on RM1.95
18 April 2018

(Source: Morningstar)

ESTIMATED TIMEFRAME FOR COMPLETION

Barring any unforeseen circumstances, the Proposed Allocation of LTIP Award is expected to
be implemented by the second quarter of 2018.

INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS AND/OR PERSONS
CONNECTED WITH THEM

Save as disclosed in this Circular and below, none of our Directors, Major Shareholders and/or
persons connected have any interest, direct or indirect, in the Proposed Allocation of LTIP
Award.

Dato’ Teo Chiang Quan, the Chairman/Executive Director and a Major Shareholder of our
Company, is deem interested in the Proposed Allocation of the LTIP Award by virtue of his
relationship as the father of Mr Benjamin Teo Jong Hian. Consequently, Dato’ Teo Chiang Quan
will abstain from voting, in respect of his direct and/or indirect shareholdings, on the ordinary
resolution pertaining to the Proposed Allocation of LTIP Award, and will also undertake that
persons connected with him, if any, will abstain from voting on the said ordinary resolution to
be tabled at the forthcoming EGM.
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10.

11.

DIRECTORS’ STATEMENT

Our Board (save for Dato’ Teo Chiang Quan), having considered and deliberated all aspects of
the Proposed Allocation of LTIP Award, is of the opinion that the Proposed Allocation of LTIP
Award is in the best interest of our Company. Accordingly, our Board recommends that you
vote in favour of the ordinary resolution pertaining to the Proposed Allocation of LTIP Award to
be tabled at the forthcoming EGM.

OTHER CORPORATE PROPOSALS

Save for the Proposed Allocation of LTIP Award and as disclosed below, there were no other
corporate proposals announced but have yet to be completed as at the LPD:

(i)

(iif)

On 22 December 2017, Aneka Sepakat Sdn Bhd, a wholly-owned subsidiary of the
Company, entered into a Development Rights Agreement with Kumpulan Hartanah
Selangor Berhad (KHSB) to accept the rights granted by KHSB to the proposed
development of two (2) contiguous parcels of leasehold commercial land measuring
approximately 9.662 acres in total area situated in Section 14, Bandar Petaling Jaya,
District of Petaling, State of Selangor Darul Ehsan.

On 2 January 2018, Seleksi Megah Sdn Bhd, a wholly-owned subsidiary of the Company,
entered into a sale and purchase agreement with EM Hub Sdn Bhd (EHSB) for the
proposed disposal of two (2) contiguous parcels of leasehold land held under titles H.S.(D)
242971 PT 10568 and H.S.(D) 242972 PT 10570, all situated in Mukim Pekan Baru Sungai
Buloh, Daerah Petaling, Negeri Selangor Darul Ehsan measuring approximately 9.4 acres
in total area to EHSB for a total cash consideration of RM92,129,400.00.

On 12 January 2018, Paramount Property (Lakeside) Sdn Bhd, a wholly-owned subsidiary
of the Company, entered into a sale and purchase agreement with Makmur Asiamaju Sdn
Bhd for the proposed acquisition of a piece of freehold residential land measuring
approximately 41.406 acres in total area held under title H.S.(D) 36154 PT 50495 situated
in Mukim Dengkil, Daerah Sepang, Negeri Selangor at a total cash consideration of
RM149,702,565.00.

FURTHER INFORMATION ON THE PROPOSED ALLOCATION OF LTIP AWARD

You are advised to refer to the enclosed Appendix Il for further information.

Yours faithfully,
For and on behalf of the Board
PARAMOUNT CORPORATION BERHAD

JEFFREY CHEW SUN TEONG
Group CEO/Executive Director
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APPENDIX |

PROPOSED NEW CONSTITUTION

OF

PARAMOUNT CORPORATION BERHAD
(Company No. 8578-A)

This is the Appendix | referred to the Notice of the Extraordinary General Meeting (EGM) of Paramount
Corporation Berhad dated 8 May 2018.

Date and time of the EGM . Wednesday, 30 May 2018 at 11.30 a.m. or immediately following

Venue of the EGM

the conclusion or adjournment (as the case may be) of the Forty-
Eighth Annual General Meeting of Paramount scheduled to be held

at the same venue and on the same day at 10.00 a.m., whichever
is later.

Saujana Ballroom, The Saujana Hotel Kuala Lumpur, Saujana

Resort, Jalan Lapangan Terbang SAAS, 40150 Shah Alam,
Selangor Darul Ehsan
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Company No. 8578-A

THE COMPANIES ACT, 2016

Company Limited By Shares

CONSTITUTION

OF
PARAMOUNT CORPORATION BERHAD

The name of the Company is PARAMOUNT CORPORATION BERHAD.

The Registered Office of the Company will be situated in Malaysia.

The Company is a public company limited by shares.

The liability of the Members is limited.

DEFINITION AND INTERPRETATION

In this Constitution, unless the subject matter or context dictates otherwise, the following words shall
have the meaning assigned to them herein:

Word

Act

Applicable Laws

Auditors
Authorised Nominee
beneficial owner

Board of Directors
Central Depositories
Act

Clause

CMSA

Company

Constitution

Meaning

the Companies Act, 2016 and any statutory modification, amendment or re-
enactment thereof and any legislation made thereunder and any written law for
the time being in force concerning companies and affecting the Company.

all laws, rules, regulations issued by the relevant authorities for the time being
in force applying to and/or affecting the Company and this Constitution, which
shall include the Act, the Securities Laws and the Listing Requirements.

the auditors for the time being of the Company.

an authorised nominee as defined under the Central Depositories Act.

has the meaning assigned to it in the Act and the Central Depositories Act.

the board of directors for the time being of the Company, and has the meaning
assigned to it in the Act.

the Securities Industry (Central Depositories) Act, 1991 and any statutory
modification, amendment or re-enactment thereof for the time being in force.

any provision in this Constitution as originally framed or as altered from time to
time by special resolution.

the Capital Markets and Services Act, 2007 and any statutory modification,
amendment or re-enactment thereof for the time being in force.

Paramount Corporation Berhad (Company No. 8578-A), the abovenamed
company by whatever name from time to time called.

this Constitution as now adopted or as altered from time to time by special
resolution.
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Company No. 8578-A

deposited securities

Depositor

Depository

Directors

Exchange

Exempt Authorised

Nominee

Independent
Director

Listing
Requirements
market day

Member

month

ordinary resolution

Office
officer
omnibus account

Record of
Depositors

Register of
Members

Rules
SCMA
Seal

Secretary

securities standing to the credit of a securities account and include securities in
a securities account that are held in suspense by the Depository pursuant to the
Rules.

holder of a securities account established by the Depository and whose name
appears in the Record of Depositors maintained by the Depository in accordance
with Section 34 of the Central Depositories Act.

Bursa Malaysia Depository Sdn Bhd (Company No0.165570-W) and/or its
nominee and their respective successors in title.

the directors for the time being of the Company, and has the meaning assigned
to it in the Act and the CMSA.

Bursa Malaysia Securities Berhad (Company No. 635998-W) and its successors
in title.

an Authorised Nominee which is exempted from compliance with the provisions
of Section 25A(1) of the Central Depositories Act.

has the meaning assigned to it in the Listing Requirements.

the Main Market Listing Requirements of the Exchange including any
modification or amendment thereto that may from time to time be made by the
Exchange.

a day on which the stock market of the Exchange is open for trading in securities.
a person for the time being holding voting shares in the Company and whose
name appears in the Register of Member, and includes a Depositor whose name
appears in the Record of Depositors and who shall be deemed to be a Member
of the Company pursuant to Section 147 of the Act, but excludes the Depository
and/or its nominee in their capacity as bare trustee.

calendar month.

has the meaning assigned to it in the Act, being a resolution passed by Members
representing more than half (1/2) of the total voting rights of the Members who
are entitled to vote and do vote in person or by proxy on the resolution.

the registered office for the time being of the Company.

has the meaning assigned to it in the Act.

a securities account in which securities are held for multiple beneficial owners.

a record of depositors provided by the Depository to the Company under Chapter
24.0 of the Rules.

the register of members of the Company to be kept pursuant to the Act.

the rules of the Depository.
the Securities Commission Malaysia Act, 1993.
the common seal of the Company.

any person or persons appointed to perform the duties of secretary of the
Company.
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Company No. 8578-A

securities has the meaning assigned to it in the CMSA or any modification, amendment or
re-enactment thereof for the time being in force.

securities account an account established by the Depository for a depositor for the recording of
deposit, transfer and withdrawal of securities and for dealing in such securities

by the depositor.

Securities the Securities Commission of Malaysia established under the SCMA.

Commission

Securities Laws has the meaning assigned to it in the SCMA which shall include the SCMA,
CMSA, Central Depositories Act and any guidelines, written notices and circulars
issued by the Securities Commission.

service address in relation to a Director, an address, electronic or otherwise, provided by the
Director to the Company to which any communication may be sent.

share an issued share in the Company.

special notice has the meaning assigned to it in the Act, being a notice of at least twenty-eight
(28) days given to the Company with the intention to move a proposed resolution
for voting at a meeting of the Members.

special resolution has the meaning assigned to it in the Act, being a resolution passed by Members
representing not less than seventy-five per centum (75%) of the total voting rights
of the Members who are entitled to vote and do vote in person or by proxy on the
resolution.

Year a year from 15t of January to 315t of December.

Words importing the singular number only shall include the plural number and vice versa. Words
importing the masculine gender only shall include the feminine and neuter genders, and words importing
a person shall include a body corporate, firm and partnership.

Expressions referring to ‘writing’ shall, unless the contrary intention appears, be construed as including
references to printing, lithography, photography and other modes of representing or reproducing words,
letters, figures or marks in a visible form or in any form or manner whether in hard copy or in electronic
form sent by way of an electronic communication equipment or otherwise that allows the document
and/or information to be easily accessible and reproduced into written, electronic or visible form.

Expressions referring to “electronic communication” shall include, but shall not be limited to, unless the
contrary intention appears, references to delivery of documents or information in electronic form by
electronic means to the electronic email address or any other address or number of addresses permitted
by the Applicable Laws.

Any reference to a statute or a statutory provision shall be deemed to include any modification,
amendment or re-enactment or consolidation thereof and any regulations, rules, orders or other statutory
instruments made pursuant thereto.

Words or expressions contained in this Constitution shall be interpreted in accordance with the provisions
of the Interpretation Act, 1967 and of the Applicable Laws, as amended or re-enacted from time to time.
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Company No. 8578-A

OBJECTS AND POWERS

6. The Company shall, by virtue of the provisions set out in Section 21 of the Act, be capable of
exercising all the functions of a body corporate, and have full rights, powers and privileges to carry on
or undertake any business or activity including but not limited to the following objects:

(1

)

@)

(4)

®)

(6)

@)

To carry on the business of an investment holding company, and for that purpose, to act as
promoters in the formation and registration of any company or corporation in Malaysia or
elsewhere, to purchase or otherwise acquire and hold all or part of the share capital, business,
property and liabilities of any person, company or corporation and to enter into partnership or
any arrangement for sharing of profits, co-operation or the like with any person, company or
corporation carrying on any business or whose objects are calculated to advance directly or
indirectly to the objects of the Company or to the benefit of the Company.

To provide management, consultancy and advisory services in particular to any subsidiary of the
Company and any company or corporation in which the Company has an interest, which
services shall include without limitation to strategic and policy planning, risk management,
accounting and financial planning, company secretarial, internal audit, human resource,
information management, corporate communications and any such other services that are
capable of supporting the operational efficiency of those subsidiaries, companies and/or
corporations.

To invest the money of the Company in investments of all kinds including but not limited to
stocks, shares, bonds, debentures, debenture stocks and securities offered and issued by any
government, sovereign state, company, corporation, authority, body corporate, undertaking,
partnership, joint and single ventures, public and private corporations and enterprises, real
estate and in such manner as may from time to time be determined.

To carry on the business of property investment and holding, in particular to invest the monies of
the Company in or otherwise to acquire and hold land and property of any tenure or any interest
in the same, to develop, improve and turn to account any such land and property, and in
particular laying out, subdividing and preparing the same for building purposes, constructing,
erecting, planting, paring, draining, improving and maintaining buildings, offices, garages,
factories, warehouses, shops, houses, flats, apartments and works of every description for the
purpose of leasing, letting on medium to long term tenure and to dispose or otherwise deal with
for capital appreciation as the Company may deem fit.

To borrow or raise money in such manner as the Company shall think proper, and to create
mortgages or charges upon the whole or any of the Company’s assets and to issue debentures
and debenture stocks, perpetual or otherwise, charged upon all or any of the Company's assets
both present and future, including its uncalled capital, and to redeem and pay off any such
security.

To receive money on deposit at interest or otherwise and to lend or advance money to any
subsidiary of the Company and any company, corporation or joint-venture or partnership in
which the Company has an interest, to employees, customers and/or contractors of the
Company and any other person having business transactions with the Company, and to
guarantee the performance of any such persons or provide guarantees for the benefit of any
such persons.

To do all such things as are incidental or conducive to the attainment of the above objects or any
of them, the intention being that the objects specified in each of the paragraphs in this Clause
shall, unless otherwise therein provided, be regarded as independent objects and shall be not
be limited or restricted by reference to or inference from the terms of any other paragraph or the
name of the Company.

SHARE CAPITAL

7. The share capital of the Company shall be in Ringgit Malaysia. The share capital Classes of shares
may be divided into several classes and there may be attached thereto respectively
any preferential, deferred, qualified or other special rights, privileges, conditions or
restrictions whether in regard to dividend, return of capital, voting or otherwise.

8. Without prejudice to any special rights previously conferred on the holders of any Directors’ power to
existing shares or class of shares and subject to the provisions of this Constitution ~ allot and issue shares
and Section 75 of the Act, the Directors shall have the power to allot and issue
shares, grant options over shares, grant rights to subscribe for shares or otherwise
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10.

11.

12.

13.

14.

dispose of such shares to such persons at such price on such terms and conditions
with such preferred, deferred or other special rights and subject to such restrictions
and at such times as the Directors may determine Provided That :

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

(2) no shares shall be issued which have the effect of transferring a controlling
interest in the Company without the prior approval of the Members in a meeting
of Members; and

(3) no Director shall participate in a scheme that involves a new issuance of shares
or convertible securities to employees unless the Members in a meeting of
Members have approved the specific allotment to be made to such a Director.

Subject to Section 72 of the Act and the requirements of the Exchange and the
Securities Commission, the Company may with the sanction of an ordinary resolution
of the Members issue preference shares that are liable to be redeemed at the option
of the Company and carrying such rights and restrictions as may be approved by the
Members.

Notwithstanding the provisions of Clause 9 hereof, the repayment of preference share
capital other than redeemable preference shares or any alteration of the 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 resolution is not obtained at the meeting of the preference
shareholders concerned, consent in writing obtained from seventy-five per centum
(75%) of the holders of the preference shares within two (2) months of the meeting
shall be as valid and effectual as a special resolution carried at the meeting.

Where any shares in the Company are issued for the purpose of raising money to
defray expenses for the construction of any works or buildings or the provision of any
plant which cannot be made profitable for a long period of time, the Company may pay
interest or returns on the amount of such share capital as is for the time being paid up
for the period, and subject to the provisions of Section 130 of the Act, may charge
such interest or returns paid to the Company’s share capital as part of the cost of
construction of the works, buildings or plant which cannot be made profitable for a long
period of time.

If at any time the share capital is divided into different classes of shares, the rights and
privileges attached to any class may, unless otherwise provided by the terms of issue
of the shares of that class and subject to the provisions of the Act, be varied or
abrogated with the sanction of a special resolution passed at a separate meeting of
the holders of that class, and all the provisions hereinafter contained as to meetings
of Members shall mutatis mutandis apply to every such meeting except that the
necessary quorum shall be two (2) shareholders holding or representing by proxy at
least one-third (1/3) of the issued shares of that class Provided That in the event the
necessary majority for the passing of such a special resolution could not been obtained
in the manner as aforesaid, consent in writing may be secured from holders of at least
three-fourths (3/4) of the issued shares of that class and such consent if obtained
within two (2) months from the date of the separate meeting as aforesaid shall as valid
and effectual as a special resolution carried at that meeting.

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 the issue of the
shares of that class, be deemed to be varied by the creation or issue of further shares
ranking pari passu in all respects with the existing shares and in particular as to
participation in the profits or assets of the Company.

Except as expressly provided in Clause 15 hereof or as required by the Securities
Laws or pursuant to any Order of Court, no person shall be recognised by the
Company as holding any share upon any trust, and the Company shall not be bound
by or be required to recognise any equitable, contingent, future or partial interest in
any share or any right whatsoever in respect of any share other than an absolute right
to the entirety thereof in the registered holder of the share.
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15.

16.

17.

18.

19.

20.

21.

22.

Notwithstanding Clause 14 hereof, the Company may exercise the powers conferred
under Section 56 of the Act to require any Member to inform the Company whether
he holds any voting share in the Company as a beneficial owner or as a trustee, and
if the Member holds the share as a trustee, to indicate the person for whom the
voting share is held.

The Company may exercise the powers conferred under Section 80 of the Act to pay
commissions to any person for the purpose of subscribing or agreeing to subscribe
or procuring subscribers for shares to be issued by the Company at the rate of not
more than ten per centum (10%) of the price at which the shares in respect of which
the commission is to be paid. Such commission may be satisfied by the payment of
cash or the allotment of fully paid issued shares or partly paid issued shares or by a
combination of both. The Company may, as permitted by the Act, also pay brokerage
on any new issue of shares.

Notwithstanding the provisions set out in the Act with regard to issuance of share
certificates, the Company may issue jumbo certificates in respect of shares or other
securities issued in the name of the Depository and/or its nominee as may be
directed by the Securities Commission or the Depository pending the crediting of the
shares or securities into the securities accounts of the persons entitled to such
shares or securities or as may be prescribed in the Central Depositories Act and the
Rules of the Depository Provided Always That every certificate so issued shall be
issued under the Company’s Seal in such form as the Board of Directors shall from
time to time determine, and shall bear the facsimile signature of at least one (1)
Director and a second Director or the Secretary or some other person appointed by
the Board of Directors for such purpose, and shall specify the number and class of
shares or securities to which it relates.

CALLS ON SHARES

The Directors may, subject to the provisions of this Constitution and Section 82 of
the Act, from time to time make calls upon the Members in respect of any money
unpaid on their shares Provided That at least fourteen (14) days' notice is given to
the Members for each call and the amount of each call shall not be more than one-
fourth (1/4) of the issue price of the shares and be payable within a period of less
than thirty (30) days from the date fixed for the payment of the preceding call.

A call shall be deemed to have been made at the time when the resolution of the
Directors authorising such call was passed and may be required to be paid in one
sum or by instalments. No shareholder shall be entitled to receive any dividend or
exercise any privilege as a Member until all calls due and payable on every share
held by him together with interest and expenses (if any) have been paid by him to
the Company.

If before or on the day appointed for payment of a call or instalment payable in
respect of a share is not paid, the person from whom the same is due shall pay
interest at a rate not exceeding eight per centum (8%) per annum on the amount of
the call or instalment due from the day appointed for payment thereof to the time of
actual payment, but the Directors may waive payment of such interest wholly or in
part, revoke or postpone the call.

Any sum which by the terms of allotment of a share is made payable upon allotment
or at any fixed date shall for the purpose of this Constitution be deemed to be a call
duly made and payable on the date fixed for payment, and in the case of non-
payment, the provisions of this Constitution as to payment of interest and expenses,
forfeiture and the like and all other relevant provisions of this Constitution shall apply
as if such sum had become payable by virtue of a call duly made and notified as
herein provided.

The Company may, on the issue of shares, if they consider fit:

(1) differentiate between the holders of such shares as to the amount of calls or
instalments (if any) to be paid and in the times of payment of such calls;

(2) accept from any holder of such shares the whole or a part of the amount
remaining unpaid on any shares although no part of that amount has been
called up; and
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23.

24.

25.

26.

27.

28.

29.

30.

31.

(3) pay dividends in proportion to the amount paid up on each share where a larger
amount is paid up on some shares than on others.

Upon receipt of all or any part of the moneys referred to in Clause 22 (2) hereof, the
Company may pay such interest or return not exceeding eight per centum (8%) per
annum as may be agreed between the Directors and the Member paying the advance
unless otherwise directed by the Company at a meeting of Members. Such capital
paid on shares in advance of calls shall not, whilst carrying interest, confer a right to
participate in profits. Except in liquidation, sums paid in advance of calls shall not until
the same would have become payable be treated as paid up on the shares in respect
of which they have been paid.

No Member shall be entitled to receive any dividend or to exercise any privileges as a
Member in respect of any shares upon which any calls for the time being due and
payable are unpaid.

LIEN

The Company shall have a first and paramount lien upon all shares (not being fully
paid issued shares), such lien to be restricted to the unpaid calls and installments
which are due and unpaid, all dividends declared from time to time in respect of such
shares, all proceeds from the sale of such shares, and to such amounts as the
Company may be called upon by law to pay and has paid in respect of the shares, but
the Directors may at any time declare any share to be wholly or in part exempted from
the provisions of this Clause.

The Company may sell all or any of the shares that are subject to a lien at such time
and in such manner as the Directors think fit, but no sale shall be made until the
moneys in respect of which such lien exists is presently payable nor until the
expiration of fourteen (14) days after a notice in writing, stating and demanding the
payment of such part of the amount in respect of which the lien exists as is presently
payable has been given to the Member or to the person entitled to the shares by
reason of death or bankruptcy of the Member. The net proceeds of any such sale
shall be applied in payment of or towards satisfaction of the amount due in respect of
which the lien exists as is presently payable, and the balance, if any, shall be paid to
the Member or to the Member’s executors, administrators or assignees or as the
Member directs.

To give effect to any such sale, the Directors may authorise the shares to be
transferred to the purchaser thereof, and the purchaser shall be the registered holder
of the shares comprised in any such transfer, and the purchaser shall not be bound to
see to the application of the proceeds, nor shall his title to the shares be affected by
any irregularity or invalidity in the proceedings in reference to the sale.

TRANSFER OF SHARES

The transfer of shares by the Depository and/or its nominee to Members of the
Company shall be in accordance with the provisions of the Central Depositories Act.

The transfer of any listed securities (including shares) or class of listed securities or
shares in the Company, shall be by way of book entry in the Record of Depositors by
the Depository in accordance with the Rules and notwithstanding Sections 105, 106
and 110 of the Act, but subject to Section 148(2) of the Act, any exemption that may
be made from compliance with Section 148 (1) of the Act, and any order of Court that
may be awarded under Section 149(2) of the Act, the Company shall be precluded
from registering and effecting any transfer of the listed shares or securities which
have been deposited with the Depository.

Notwithstanding the provisions of Clause 29 hereof, nothing in this Constitution shall
preclude the Directors from recognising a renunciation of the allotment of any shares
or securities by an allottee in favour of some other person.

No shares or securities shall in any circumstances be transferred to any infant,
bankrupt or person of unsound mind.
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32.

33.

34.

35.

36.

37

38.

39.

TRANSMISSION OF SHARES

Subject to the provisions of the Act, the Central Depositories Act and the Rules, in the
case of the death of a Member, the legal personal representative of the deceased shall
be the only person recognised by the Company as having any title to shares of the
deceased, but nothing herein contained shall release the estate of a deceased
Member from any liability in respect of any shares held by him.

Any person becoming entitled to any shares in consequence of the death or
bankruptcy of a Member may, upon such evidence being produced as may from time
to time be properly required by the Directors and subject to such other provision as
hereinafter set out, elect either to be registered himself as holder of the shares or to
have another person nominated by him registered as the transferee thereof, but the
Directors shall in either case have the right to decline or suspend the registration of
the transfer. If the person so becoming entitled elects to be registered himself as holder
of the shares, he shall deliver or send to the Company a notice in writing signed by
him stating that he so elects Provided That where the shares are deposited with the
Depository and the person becoming so entitled elects to have the shares transferred
to him, the aforesaid notice must be served by him on the Depository. If he elects to
transfer the shares to some other person, he shall execute an instrument of transfer
for such shares in accordance with the provisions of this Constitution and the Rules
relating to transfer of shares.

A person entitled to any shares by transmission shall be entitled to receive dividends
or other moneys payable in respect of the shares, but he shall not be entitled to receive
notices of or to attend or vote at meetings of the Company or to exercise any of the
rights or privileges attached to the shares unless and until he has become a Member
in respect of such shares.

Where the securities of the Company are listed on another stock exchange, and the
Company is exempted from compliance with Section 14 of the Central Depositories
Act or Section 29 of the Securities Industry (Central Depositories) (Amendment) Act
1998, as the case may be, under the Rules in respect of such securities, the Company
shall, upon the request of a securities holder, permit a transmission of securities held
by such securities holder from the register of holders maintained by the registrar of the
Company in the jurisdiction of the other stock exchange to the register of holders
maintained by the registrar of the Company in Malaysia and vice versa Provided That
there shall be no change in the ownership of such securities.

FORFEITURE OF SHARES

If any person fails to pay the whole or any part of any call or instalment of a call on any
shares or before the day appointed for the payment thereof, the Directors may, at any
time during such time as the call or instalment or any part thereof remains unpaid,
serve a notice on the person or on the person entitled to the shares by transmission
requiring payment of the amount unpaid together with interest thereon at such rate not
exceeding eight per centum (8%) per annum or such other rate as may be allowed
under the Applicable Laws, and any expenses that may have accrued by reason of
such non-payment.

The notice referred to in Clause 36 hereof shall specify a date on or before which the
payment, including interest, if any, is required to be made. It shall also specify the
place where payment is to be made, and shall state that in the event of non-payment
on or before the time and at the place stated in the notice, the shares in respect of
which such call was made will be liable to be forfeited.

If the requisitions of the notice referred to in Clauses 36 and 37 hereof are not complied
with within the date specified in the notice, the shares in respect of which the notice
has been given shall be forfeited by a resolution of the Directors to that effect. The
forfeiture of a share shall include all dividends declared but not paid in respect of the
shares prior to its forfeiture.

When any shares have been forfeited in accordance with this Constitution and the Act,
a statutory declaration in writing made by a Director or the Secretary that the shares
have been forfeited on a date stated in the declaration shall be conclusive evidence of
the facts stated in the declaration against all persons claiming their rights to the
forfeited shares.
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Every share so forfeited shall be deemed to be the property of the Company which
may be re-allotted, sold or otherwise disposed of to such person upon such terms
and in such manner as the Directors think fit.

The Company may also, at any time before any forfeited shares have been disposed
of, annul the forfeiture based on such terms as the Directors deem fit.

A person whose shares have been forfeited shall, notwithstanding the forfeiture, be
liable to pay to the Company all calls made and not paid on such shares at the time
of the forfeiture, and interest thereon, if any, to the date of payment in the same
manner and in all respects as if the shares had not been forfeited, and to satisfy all
the claims and demands, if any, which the Company might have enforced in respect
of the shares at the time of forfeiture without any deduction or allowance for the
value of the shares at the time of forfeiture.

If any shares are forfeited and sold, any residue proceeds after satisfaction of the
unpaid calls and accrued interest and expenses, if any, shall be paid to the person
whose shares have been forfeited or to his legal personal representatives,
executors, administrators or assignees or as he directs.

Delivery of a duly executed instrument of transfer for the shares to the person to
whom the share is sold shall constitute a good title to the shares, and the person
shall be registered as the holder of the shares and his title to the shares shall not be
affected by any act, omission or irregularity relating to or connected with the
proceedings in reference to the forfeiture, sale, re-allotment or disposal of the
shares.

The forfeiture of a share shall at the time of forfeiture result in the termination of all
interests in and all claims and demands against the Company in respect of the share
and all other rights and liabilities incidental to the share as between the holder of the
share and the Company, except only such rights and liabilities as are expressly
stated in this Constitution or provided in the Act, the Central Depositories Act and the
Rules.

ALTERATION OF SHARE CAPITAL

The Company may by special resolution alter its share capital in any one (1) or more
of the following ways:

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

(2) convert all or any fully paid issued shares into stock and may reconvert that
stock into fully paid issued shares, or

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

(4) cancel any shares which, at the date of passing of the special resolution, have
been forfeited, and diminish the amount of the share capital by the amount of
the shares so cancelled; and

(5) subject to the provisions of this Constitution and the Act, convert and/or
reclassify any class of shares into another class of shares.

INCREASE OF SHARE CAPITAL

Subject always to the provisions of the Applicable Laws, the Company may from
time to time, whether all the shares for the time being issued shall have been fully
called and paid up, by ordinary resolution of the Members 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, subject to any special
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rights for the time being attached to any existing class of shares, to carry such
preferential, deferred or other special rights or to be subject to such conditions or
restrictions as to dividend, return of capital, voting or otherwise as the resolution
authorising such increase may direct.

Subject to any direction to the contrary that may be given by the Company at a
meeting of Members, 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 meetings of Members 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 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. Notwithstanding the foregoing, the
Company may apply to the Exchange on which such shares and securities are listed
for a waiver of the requirement to obtain the approval of the Company’s Members at
a meeting of Members for an issues of shares (other than bonus or rights issues)
where in accordance with Sections 75(1) and 76(1) of the Act, there is still in effect a
resolution approving the issuance of shares by the Company and the aggregate
issues of which in any one (1) financial year do not exceed ten per centum (10%) of
the issued share capital of the Company.

Except so far as otherwise provided by the conditions of issue, any new share capital
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,
transmission, forfeiture and otherwise as the original share capital.

Subject to the provisions set out in Section 127 of the Act, the Company may from
time to time by ordinary resolution of the Members purchase its own shares and
thereafter deal with the shares so purchased in accordance with the provisions of the
Act and any rules, regulations and guidelines thereunder issued by the Exchange and
any other relevant authority in respect thereof. The provisions of Clauses 46 and 51
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.

REDUCTION OF SHARE CAPITAL

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

(1) special resolution and confirmation by the Court in accordance with Section 116
of the Act; or

(2) special resolution supported by a solvency statement in accordance with Section
117 of the Act.

Anything done in pursuance of this Clause shall be done in accordance with the
provisions of the Act so far as they are applicable, and so far as they are not
applicable, in accordance with the terms of the special resolution authorising the
same, and so far as such resolution is applicable, in such manner as the Directors
deem most expedient.

CONVERSION OF SHARES INTO STOCK

When any shares have been converted into stock in accordance with this Constitution,
the stockholders may, transfer their respective interests therein in the same manner
and subject to the same regulations as the shares from which the stock arose may,
before the conversion, have been transferred or as near thereto as circumstances
allow, but the Directors may, if they think fit, fix the minimum amount of stock
transferable and may restrict or forbid the transfer of fractions of that minimum.
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The stockholders shall be entitled to participate in the dividends and profits of the
Company and in the assets of the Company on winding up according to the amount of
their respective interests in such stock, and such interests shall also confer on the
stockholders the same rights, privileges and advantages to voting at meetings of the
Company as if they held the shares from which the stock arose, but none of such
rights, privileges and advantages, except participation in the dividends, profits and
assets of the Company on winding up, shall be conferred by any amount of the stock
which would not, if existing in shares, have been conferred that right, privilege or
advantage.

All provisions of this Constitution as are applicable to fully paid issued shares shall
apply to stock, and the words "share" and “shareholder" shall include "stock" and
"stockholder", respectively.

MEETINGS OF MEMBERS

The Company shall, in every year, hold an annual general meeting of Members within
six (6) months from the end of the Company’s financial year end and not more than
fifteen (15) months after the last preceding annual general meeting to transact the
business in accordance with the Act, which shall include the laying of audited financial
statements of the Company and the reports of the Directors and Auditors thereon, the
re-election of Directors who are retiring pursuant to Clause 85 hereof or the election
of new Directors in place of those retiring, approval or fixing of the Directors’ fees, the
appointment or re-appointment of auditors and determination of their fees, and the
consideration of any resolution or other business of which notice is given in
accordance with the provisions of this Constitution and the Act.

The Directors may, whenever they so decide or in compliance with a requisition
received pursuant to Section 311 of the Act, convene a meeting of Members other
than the annual general meeting. If the Directors do not comply with such requisition,
the Members who requisitioned the meeting or any of the Members representing more
than one half (1/2) of the voting rights of all the Members who requisitioned the
meeting may call the meeting in the manner provided in Section 313 of the Act. All
meetings of Members other than the annual general meeting shall be called
“extraordinary general meeting”.

All meetings of Members (both annual general meetings and extraordinary general
meetings) shall be held at such time and at such places as the Directors shall
determine Provided That the main venue of the meetings shall be in Malaysia, and the
Chairman shall be present at the main venue of the meetings.

(1) Subject always to the provisions of the Act, no business shall be transacted at a
meeting of Members except business of which notice convening the meeting has
been given to the Members.

(2) The notice convening a meeting of Members shall specify the place, date, time
and the general nature of the meeting, and given at least fourteen (14) days before
the meeting or at least twenty-one (21) days before the meeting where any special
resolution is to be proposed or where it is an annual general meeting. Any notice
of a meeting of Members called to consider any special business shall specify the
intention to propose the resolution as a special business and the text of the
resolution, and it shall be accompanied by a statement regarding the effects of the
proposed resolution in respect of such special business.

(3) Every such notice shall be given by advertisement in one (1) nationally circulated
Bahasa Malaysia or English daily newspaper and in writing to the Exchange.

(4) Subject to the Act, the Listing Requirements, all applicable Securities Laws, the
notice of a meeting of Members shall be in writing and shall be given either in hard
copy, in electronic form, or partly in hard copy and partly in electronic form as set
out in Clause 138 hereof.

23

Stockholders to
have same
privileges and
advantages as
shareholders

Definition of stock
and stockholder

Annual general
meetings

Extraordinary
general meeting

Place of meeting of
Members

Notice of meeting of
Members



Company No. 8578-A

59.

60.

61.

62.

63.

64.

The notice of every meeting of Members shall be given in any manner authorised in
this Constitution to every Member holding shares conferring the right to attend and
vote at the meeting who at the time of convening of the meeting shall have paid all
calls or other sums presently payable by him in respect of any such shares in the
Company, the Auditors of the Company and every Director of the Company.

The accidental omission to give notice of any meeting of Members or the non-receipt
of the notice by any person entitled to receive such notice shall not invalidate any
resolutions passed at or the proceedings of such meeting.

Subject to compliance with the requirements of the Exchange and any other relevant
authorities, if any, the Company may issue its annual reports in compact disc read-
only memory (CD ROM) or digital video disc read-only memory form or in any other
form whatsoever (whether available now or in the future) through which images, data,
information or other material may be viewed whether electronically or digitally or
howsoever, including but not limited to publishing the annual reports on the
Company’s website or on any other electronic platform maintained by the Company
or by a third party that can host the information contained in the annual reports in a
secure manner for access by all Members.

The Company shall request the Depository in accordance with the Rules to issue a
Record of Depositors to whom notices of meetings of Members shall be given by the
Company and a Record of Depositors as at the latest date which is reasonably
practicable which shall in any event be not less than three (3) market days before the
meeting (hereinafter referred to as the "General Meeting Record of Depositors").
Subject to the Securities Industry (Central Depositories) (Foreign Ownership)
Regulations 1996 (where applicable), 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.

Members representing at least two and a half per centum (2.5%) of all the fully paid
issued shares in the Company (excluding any fully paid treasury shares) carrying the
right to vote or at least fifty (50) Members who have a relevant right to vote and hold
shares in the Company on which there has been paid up by each of such Members
an average sum of not less than five hundred Ringgit Malaysia (RM500.00) may
require the Company to circulate to Members who are entitled to receive notice of a
meeting of Members a statement of not more than one thousand (1,000) words with
respect to a matter referred to in a proposed resolution to be dealt with at that meeting
or to give notice of a resolution properly moved and is intended to be moved at that
meeting. The Company shall not be bound to circulate such statement or give notice
of such resolution unless the Members have served at the Office a copy of the
requisition in accordance with the provisions of Section 323 of the Act or by virtue of
325 of the Act.

PROXY

In every notice calling a meeting of Members there shall appear with reasonable
prominence a statement that a Member entitled to attend, participate, speak and vote
at a meeting of the Members is entitled to appoint more than one (1) proxy to attend
and vote at the meeting in his stead and that:

(1) a proxy need not be a Member;

(2) where a Member is an authorised nominee as defined under the Central
Depositories Act, it may appoint one (1) proxy in respect of each securities
account it holds with ordinary shares in the Company standing to the credit of the
said securities account; and

(3) where a Member is an exempt authorised nominee which holds ordinary shares
in the Company for multiple beneficial owners in one (1) securities account
(omnibus account), there is no limit to the number of proxies which the exempt
authorised nominee may appoint in respect of each omnibus account it holds.

Provided That the Member specifies the proportion of the Member’s shareholdings to
be represented by each proxy.
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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 at any meeting of Members. If the corporation authorises more than
one (1) representative, every one (1) of its representatives is entitled to exercise the
same powers on behalf of the corporation as that corporation could exercise Provided
That the corporation shall specify the proportion of its shareholdings to be represented
by each one (1) of its representatives. A certificate of appointment of corporate
representative issued by the corporation shall be prima facie evidence of the
appointment or the revocation of the appointment, as the case may be, of the
representative or representatives.

The instrument appointing a proxy, in any form as approved by the Directors, shall be
in writing under the hand of the Member or of his attorney duly authorised in writing,
or if the Member is a corporation under its common seal or under the hand of two (2)
authorised officers, one of whom shall be its director or its attorney duly authorised in
writing, or if the corporation has only one (1) director, by that sole director in the
presence of a witness who attests the director’s signature in accordance with the
provisions of Section 66 of the Act.

The instrument appointing a proxy, together with the power of attorney under which it
is signed or a copy thereof duly certified by a notary public, or in the case of a corporate
Member, its certificate of appointment of corporate representative shall be deposited
at the Office or at such other place within Malaysia as is specified for that purpose in
the notice convening the meeting, not less than forty-eight (48) hours before the time
appointed for holding the meeting or adjourned meeting at which the person named
in such instrument proposes to vote, or, in the case of a poll, not less than twenty-four
(24) hours before the time appointed for the taking of the poll or such other period as
may from time to time be permitted under the Applicable Laws and stipulated in the
form of proxy or in the notice of the meeting, otherwise such instrument appointing a
proxy shall not be treated as valid for the purpose of the meeting.

A vote given in accordance with the terms of an instrument appointing a proxy or
attorney shall be valid notwithstanding the previous death or unsoundness of mind of
the appointer or revocation of the instrument or of the authority under which the
instrument was executed, or the transfer of the share in respect of which the
instrument or authority is given, if no intimation in writing of such death, unsoundness
of mind, revocation or transfer as aforesaid has been received by the Company at the
Office before the commencement of the meeting or adjourned meeting at which the
instrument is used.

The termination of any proxy by any Member shall be in accordance with the
provisions of Section 338 of the Act.

PROCEEDINGS AT MEETINGS OF MEMBERS

No business shall be transacted at any meeting of the Members unless a quorum of
Members is present at the time when the meeting proceeds to business. Save as
otherwise provided herein, two (2) Members present in person or by proxy shall be the
quorum, and the expression "Member" shall include a person attending as a proxy or
representing a corporation which is a Member. For the purpose of constituting a
quorum, one (1) or more representatives appointed by a corporation shall be counted
as one (1) Member or one (1) or more proxies appointed by a person shall be counted
as one (1) Member.

If within half (1/2) an hour from the time appointed for the holding of a meeting of
Members, a quorum is not present, the meeting, if convened on the requisition of
Members, shall be dissolved. In any other case, it shall stand adjourned to the same
day in the next week at the same time and place or to such other day and at such other
time and place as the Directors may determine, and if at such adjourned meeting a
quorum is not present within half (1/2) an hour from the time appointed for holding the
adjourned meeting, any Member present shall be a quorum.
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The Chairman of the Board of Directors or in his absence, the Deputy Chairman of
the Board of Directors (if any) shall preside as the chairperson at every meeting of
the Members, but if the Chairman or Deputy Chairman (if any) is not present within
fifteen (15) minutes after the time appointed for holding the meeting, the Directors
present shall choose one (1) of their body to act as the chairperson of the meeting,
or if one (1) Director only is present, he shall preside as the chairperson of the
meeting, or if no Director present is willing to preside as chairperson of the meeting,
the Members present and entitled to vote shall elect one of their number to act as the
chairperson of the meeting, but a proxy shall not be eligible for election as the
chairperson of the meeting. The decision of the chairperson on points of order,
matters of procedure or matters arising incidentally out of the business of a general
meeting is conclusive, as it is the chairperson’s decision, acting in good faith on
whether a point or matter is of this nature.

The chairperson may, with the consent of any meeting of Members at which a
quorum is present, and shall if so directed by the meeting, adjourn the meeting from
time to time and from place to place, but no business shall be transacted at the
adjourned meeting other than the business left unfinished at the meeting from which
the adjournment took place.

Whenever a meeting of Members is adjourned for thirty (30) days or more, notice of
the adjourned meeting shall be given in the same manner as in the case of an
original meeting. Save as aforesaid, it shall not be necessary to give notice of the
business to be transacted at the adjourned meeting.

VOTES OF MEMBERS

Subject to Clause 62 hereof, a Member entitled to be present at a meeting of
Members shall be entitled to be recognised in a quorum and to vote on any question
either personally or by proxy or by attorney or by representative in the case of a
Member which is a corporation at that meeting in respect of fully paid issued shares
and of any shares upon which all calls due and payable have been paid by the
Member to the Company. No Member shall be entitled to be recognised in a quorum
and to vote at a meeting of Members in respect of any share unless all calls or other
sums presently due and payable have been paid.

A resolution put to vote at any meeting of Members shall be determined by poll. A
poll shall be taken in such manner and either forthwith or after an interval or
adjournment or otherwise as the chairperson of the meeting directs and the result of
the poll shall be the resolution of the meeting at which the poll was taken, but a poll
demanded on the election of the chairperson of the meeting or on a question of
adjournment shall be taken immediately. The Company shall appoint at least one (1)
scrutineer for the purpose of verifying the results of the poll in accordance with the
Applicable Laws, and may, in addition to the power of adjourning meetings as
contained in Clause 73 hereof, adjourn the meeting to some place and time fixed for
the purpose of declaring the result of the poll. The poll may be conducted manually
using voting slips or electronically using various forms of electronic voting devices,
and the votes shall be counted by the poll administrator, and verified by the
appointed scrutineer.

Subject to this Constitution and to any rights or restrictions for the time being
attached to any shares or classes of shares, at the meetings of Members or classes
of Members, each Member entitled to vote may vote in person or by proxy or by
attorney or by representative in the case of a Member which is a corporation, and on
a resolution to be decided by a poll, every Member voting in person or by proxy or
by attorney or by representative shall have one (1) vote for every share held by the
Member.

On a resolution to be decided on a show of hands, a holder of ordinary shares or
preference shares who is personally present and entitled to vote shall be entitled to
one (1) vote, and a proxy shall be entitled to vote on a show of hands on any
question at any meeting of the holders of such shares.

A Member who is of unsound mind or whose person or estate is liable to be dealt
with under the law relating to mental disorder may vote by his committee or such
other person who properly has the management of his estate, and any such
committee or other person may vote in person or by proxy or attorney.
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The chairperson of the meeting declares whether or not a resolution put to vote at a
meeting of Members is carried based on the poll results which show the total number
of votes cast on the poll (together with the percentage) in favour of and against the
resolution, as announced by the scrutineer. If any vote shall have been counted
which ought not to have been counted or might have been rejected, the error shall
not vitiate the poll results unless it is pointed out at the same meeting or at any
adjournment thereof, as the case may be, that it is of sufficient importance to vitiate
the results.

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting of Members at which the vote objected to is given or tendered
and every vote not disallowed at such meeting shall be valid for all purposes. Any
such objection made in due time shall be referred to the chairperson of the meeting
whose decision shall be final and conclusive.

Unless otherwise provided in this Constitution or the Act, all resolutions of the
Company shall be passed as ordinary resolutions. A resolution shall be validly
passed at a meeting of Members if the notice of the meeting and of the resolution is
given, and the meeting is held and conducted in accordance with the provisions of
the Act and this Constitution. Where a resolution is passed at an adjourned meeting
of Members or the holders of any class of shares, the resolution shall, for all
purposes, be treated as having been passed on the date on which it was in fact
passed, and not an earlier date.

DIRECTORS

Unless otherwise determined by the Company at a meeting of Members, the number
of Directors shall not be less than three (3) and shall not be more than fifteen (15).

In the event the number of Directors shall at any time be reduced to less than the
minimum number as stated in Clause 83 hereof, the remaining Directors may,
except in an emergency, continue to act only for the purpose of filling up the vacancy
to increase the number of Directors to the minimum or to summon a meeting of
Members, but not for any other purposes.

At least one-third (1/3) of the Directors for time being in office, of if their number is
not three or a multiple of three, the number nearest to one-third (1/3) shall retire from
office at the conclusion of every annual general meeting of the Company Provided
That every Director shall retire once in every three (3) years, but shall be eligible for
re-election. The Directors to retire from office shall be those who have been longest
in service since their last election, but as between persons who became Directors on
the same day, the Directors to retire shall be determined by lot or otherwise agreed
among themselves. Unless at that annual general meeting, it is expressly resolved
not to fill the vacated office or a resolution for the re-election of the retiring Director is
put to the meeting and lost or some other person who is not disqualified from holding
office as a director under the Act is elected to fill the vacancy, the retiring Director
shall, if he offers himself for re-election, be deemed to have been re-elected.

The Board of Directors shall have the power at any time from time to time to appoint
any person who is not disqualified to hold office as a director under the Act to be a
Director either to fill a casual vacancy or as an addition to the existing Directors
Provided That the total number of Directors in office shall not at any time exceed the
maximum number as stated in Clause 83 hereof, and the Director so appointed shall
hold office until the next annual general meeting of the Company and shall then be
eligible for re-election, but shall not be taken into account in determining the
Directors who are to retire by rotation at that meeting.

The Company may by ordinary resolution passed at a meeting of Members elect any
person who is not disqualified to hold office as a director under the Act to be a
Director Provided That the total number of Directors in office shall not at any time
exceed the maximum number as stated in Clause 83 hereof, and the Director so
elected shall hold office until the next annual general meeting of the Company and
shall then be eligible for re-election, but shall not be taken into account in
determining the Directors who are to retire by rotation at that meeting.
Notwithstanding the provisions herein, no person, not being a retiring Director, shall
be eligible for election to the office of Director at any meeting of Members unless a
Member intending to nominate him has served to the Office at least eleven (11) clear
days before the meeting a notice in writing of his nomination together with a consent
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in writing duly signed by the nominee signifying his consent to the nomination and
candidature for the office. In the case of a person nominated by the Directors for
election at a meeting of Members, notice of nine (9) clear days shall suffice. Notice
of each and every such candidature shall be served on the Members at least seven
(7) days prior to the meeting at which the election is to take place.

A Director shall not be required to hold any share in the Company, but shall be
entitled to attend and speak at all meetings of Members and at any separate
meeting of the holders of any class of shares in the Company.

A Director may appoint any person to act as his alternate (“Alternate Director”)
Provided That such person is not a Director, he does not act as an alternate for
more than one Director, his appointment is approved by a majority of the Directors,
and any fee paid by the Company to an Alternate Director shall be deducted from his
appointor's remuneration. An Alternate Director shall be entitled to receive notices of
all meetings of the Board of Directors and to attend and vote at any such meetings
at which his appointor is not present. Any appointment so made may be revoked at
any time by the appointor, and any appointment and revocation under this Clause
shall be made in writing by the appointor and delivered to the Secretary at the Office.
An Alternate Director shall not be included for the purpose of Clause 83 hereof, and
he shall ipso facto cease to be an Alternate Director if his appointor for any reason
ceases to be a Director.

The Directors shall elect a Chairman and may elect a Deputy Chairman from their
number to preside as the chairperson of the meetings of the Board of Directors in
accordance with the provisions of Clause 110 hereof, and the Directors may
determine the period for which such Directors shall respectively hold office as
Chairman or Deputy Chairman.

At least two (2) Directors or one-third (1/3) of the Board of Directors shall be
Independent Directors or such number as may be required under the Applicable
Laws.

The Directors may from time to time appoint one or more of their body to hold an
executive office or to perform the functions of an Executive Director by whatever
name called for such period, at such remuneration and upon such terms as they
think fit. Any such appointment shall be subject to termination if the person ceases to
be a Director, but without prejudice to any claim that he may have for damages for
breach of any contract of service entered into between him and the Company. All
Executive Directors shall be subject to the control of the Board of Directors, and
subject thereto, the Directors may from time to time entrust to and confer upon such
Executive Directors any of the powers exercisable by them as Directors upon such
terms and conditions and with such restrictions as they think fit, and may from time
to time revoke, withdraw or vary all or any of such powers. All Executive Directors
shall be subject to retirement by rotation and all other provisions in this Constitution
with regard to Directors.

The office of a Director shall be vacated if he:

(1) resigns his office by notice in writing thereof to the Company at the Office;

(2) has retired in accordance with the Act or this Constitution but is not re-elected;
(3) is removed from office in accordance with the Act or this Constitution;

(4) becomes disqualified from being a director under Sections 198 and 199 of the
Act or the Securities Laws or the Listing Requirements;

(5) becomes of unsound mind or a person whose person or estate is liable to be
dealt with in any way under the Mental Health Act, 2001; or

(6) dies.

28

Director’s share
qualification

Alternate Directors

Chairman of the
Board of Directors

Independent
Directors

Executive Directors

Office of Director
vacated in certain
cases



Company No. 8578-A

94.

95.

96.

97.

98.

99.

100.

The Company may by ordinary resolution of which special notice is given to the
Company in accordance with Section 206 of the Act, remove any Director before the
expiration of his term of office and may, if thought fit, by ordinary resolution and
subject to the provisions of Clause 87 hereof, appoint another Director is his stead.
The Director concerned shall have the right to be heard against his removal in
accordance with Section 207 of the Act.

REMUNERATION OF DIRECTORS

The total amount of fees and benefits including meeting allowances and any
compensation for loss of office payable to the Directors in relation to their services
as Directors of the Company and as directors of the Company’s subsidiaries, if any,
shall from time to time be determined by ordinary resolution at a meeting of
Members, and the Directors and persons connected with them as defined in Section
197 of the Act shall abstain from voting on all such resolutions. Unless otherwise
provided in the resolution, such fees and benefits shall be divided amongst the
Directors as they may agree Provided Always That fees payable to the Directors
shall be a fixed sum and shall not include a commission on or a percentage of the
profits or turnover of the Company or any of the Company’s subsidiaries.

The Directors shall be paid all travelling and other expenses properly and
necessarily incurred by them in and about the business of the Company including
their travelling expenses to and from meetings of the Directors and/or Members and
such other places as may be necessary in the course of discharging their duties as
Directors of the Company.

The remuneration of Executive Directors may, subject to the terms of any contract of
service entered into individually between them and the Company, be by way of
salary and/or participation in the profits of the Company and/or the Company’s
subsidiaries, but such remuneration shall not include a commission on or a
percentage of the turnover of the Company and/or its subsidiaries. The remuneration
of Executive Directors, which may include such benefits including pension, gratuity
and other benefits upon retirement as are provided in their respective contracts of
service with the Company, shall be determined by the Board of Directors Provided
That any fees payable to the Executive Directors for their office as Directors of the
Company and as directors of the Company’s subsidiaries, if any, shall be approved
in accordance with the provisions set out in Clause 95 hereof.

POWERS AND DUTIES OF DIRECTORS

The management and control of the business and affairs of the Company shall be
vested in the Directors who may, in addition to the powers and authorities expressly
conferred upon them in this Constitution, exercise all such powers and do all such
acts and things as may be exercised or done by the Company which are not hereby
or by the Act expressly directed or required to be exercised or done by the
Company, subject to the provisions, exceptions, prohibitions or limitations contained
in the Applicable Laws and this Constitution and to any regulations not being
inconsistent with this Constitution from time to time made by the Company in a
meeting of the Members Provided That no regulations so made shall invalidate any
prior act of the Directors which would have been valid if such regulation had not
been made.

The Directors may from time to time and at any time appoint by way of a power of
attorney any person, whether nominated directly or indirectly by the Directors, to be
the attorney of the Company for such purpose and with such powers, authority and
discretion (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 the Directors may also authorise any such attorney to delegate all or any of the
powers, authorities and discretion vested in him.

The Directors may from time to time exercise all the powers of the Company to
borrow money, and subject to the Applicable Laws, to mortgage or charge its
undertaking, property and uncalled capital, or any part thereto, and to issue bonds,
debentures, debenture stock, and other securities whether outright or as security for
any debt liability or obligation of the Company or its subsidiaries and any company or
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corporation in which the Company has an interest upon such terms and conditions
as they may consider fit, and to do all such things necessary to give full effect
thereto. The Company may at a meeting of the Members grant a right for the holders
of such bonds, debentures, debenture stock or securities to exchange the same for
shares in the Company or any class of shares authorised to be issued.

All cheques, promissory notes, drafts, bills of exchange and other negotiable or
transferable instruments in which the Company is in any way concerned or
interested, and all receipts for moneys paid to the Company shall be signed, drawn,
accepted, endorsed or otherwise executed, as the case may be, in such manner and
by such person as the Directors shall from time to time by resolution determine.

The Directors may establish and maintain non-contributory or contributory pension,
provident or superannuation funds for the benefit of or pay gratuities, pensions, or
emoluments to any person who is or has been employed by the Company or any
subsidiary of the Company and the family members of any such person, and may
effect insurance for the said purpose. The Board may also subscribe to any
association or fund which they consider to be for the benefit of the Company or any
subsidiary of the Company or any such person as aforesaid and make payments
towards any hospital or scholastic expenses of any such person Provided That any
Director holding such salaried employment shall be entitled to retain any benefit
received by him hereunder subject only, where the Act requires, to obtain the
approval of the Company by ordinary resolution at a meeting of Members. A Director
may vote on any resolution in respect of any such matter notwithstanding that he is
personally interested in such matter but only where such matter is intended to be for
the benefit generally of all employees or former employees and/or their family
members.

The Directors shall at all times exercise their powers for the proper purpose, in good
faith and in the best interest of the Company and shall act honestly and use
reasonable care, skill and diligence in the discharge of their duties and shall not
make use of any information acquired by virtue of their office to gain directly or
indirectly an improper advantage for themselves or for any other person or to cause
detriment to the Company.

A Directors may hold any other office or place of profit under the Company (other
than the office of auditor) in conjunction with his office as a Director for such period
and on such terms (as to remuneration and otherwise) as the Directors may
determine. No Director or intending Director shall be disqualified by his office from
contracting or entering into any arrangement with the Company, either with regard to
his tenure of any such office or place of profit or as a vendor, purchaser or otherwise
whether directly by himself or indirectly through persons connected with him nor shall
any such Director so contracting with the Company or being so interested in the
contract or arrangement be liable to account to the Company for any profit realised
from any such contract or arrangement by reason of the Director holding that office
Provided Always That Sections 221 and 228 of the Act and all other relevant
provisions of the Applicable Laws in respect of such transactions are complied with.

Every Director shall abstain from deliberation and voting on any resolution of the
Board of Directors and/or the Members in relation to any contract, proposed contract
or arrangement in which he has a direct or indirect interest as defined in the Act,
and if he shall do so, his vote shall not be counted, but a Director shall not be
deemed to be interested or to have at any time interest in any contract or proposed
contract by reason only:

(1) in the case where the interest of the Director as a member or creditor of a
corporation which is interested in a contract or proposed contract with the
Company is regarded as not being a material interest subject to the provisions of
Section 8 (4) of the Act;

(2) in the case where the contract or proposed contract relates to a loan to the

Company that the Director has guaranteed or joined in guaranteeing the
repayment of the loan or any part thereof; or
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(3) in the case where the contract or proposed contract relates has been or will be
made for the benefit of or on behalf of a corporation which by virtue of Section 7
of the Act is deemed to be related to the Company that he is a director of that
corporation.

Every Director shall give notice to the Company of such events and/or matters
relating to him as may be required under the Applicable Laws to enable the
Company and its officers to comply with the requirements of those laws.

PROCEEDINGS OF DIRECTORS

The provisions set out in the Third Schedule of the Act shall not apply to the
Company except so far as the same are repeated or contained in this Constitution.

The Directors may meet together for the despatch of business, adjourn and
otherwise regulate their meetings as they think fit, and determine the quorum
necessary for the transaction of business at such meetings. Unless otherwise
determined, two (2) shall be a quorum of such meetings. Notwithstanding any
provisions to the contrary contained in this Constitution, any Director may participate
in a meeting of the Directors by way of teleconferencing or video-conferencing or by
means of any other audio or visual telecommunication equipment whereby all
Directors participating in the meeting are able to hear each other, in which event
such Director shall be counted in the determination of the quorum of 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.

Any Director may call for a meeting of the Directors, and upon receipt of such
request, the Secretary shall convene a meeting of the Directors by giving notice of
not less than five (5) business days by hand, post, facsimile, electronic form or any
other form of electronic communication to all Directors and their alternates, if any,
who have a service address in Malaysia. The notice shall state the date, time and
place of the meeting and the matters to be discussed. Any irregularity in the notice
of a meeting of Directors is waived if all Directors who are entitled to receive notice
of the meeting, attend the meeting without any objection to the irregularity.

The Chairman, or in his absence, the Deputy Chairman (if any), elected pursuant to
Clause 90 hereof shall preside as the chairperson of the meetings of the Directors. If
at any meeting of the Directors, either the Chairman or the Deputy Chairman (if any)
is not present within fifteen (15) minutes after the time appointed for the holding of
the meeting, the Directors present may elect one (1) of their number to be the
chairperson of that meeting.

Questions arising at any meeting of the Directors shall be decided by a majority of
votes of the Directors, with the Directors having one (1) vote each. In case of an
equality of votes, the chairperson of the meeting shall have a second or casting vote
Provided That where two (2) Directors form a quorum, the chairperson at which only
such a quorum is present or at which only two (2) Directors are competent to vote
on the motion shall not have a second or casting vote. A Director present at a
meeting of the Directors is presumed to have agreed to, and to have voted in favour
of a resolution of the Board of Directors unless he expressly dissents from or votes
to object against the resolution at the meeting. Where a resolution of the Directors is
passed at an adjourned meeting of the Directors, the resolution shall, for all
purposes be treated as having been passed on the date on which it was in fact
passed and not at any earlier date.

The Directors may delegate any of their powers to board committees consisting of
such members of their body as they think fit. Any board committee so formed shall
in the exercise of the powers so delegated to it conform to any regulations that may
be imposed on it by the Directors. The respective chairpersons of the board
committees shall from time to time be determined by the Directors. A board
committee may meet and adjourn its meetings as its members think proper. If at any
meeting of a board committee, the chairperson is not present within fifteen (15)
minutes after the time appointed for holding the meeting, the other members of the
board committee present may choose one of their number to be the chairperson of
that meeting. Questions arising at any meeting of a board committee shall be
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determined by a majority of votes of the members of the board committee present,
and in case of an equality of votes, the chairperson shall have a second or casting
vote. All provisions as to meetings of the Directors set out in this Constitution shall
mutadis mutandis apply to every meeting of the board committees.

All bona fide acts undertaken by any meeting of Directors or of a board committee
or by any person acting as a Director shall, notwithstanding it be afterwards
discovered that there was some defect in the appointment of any such Director or
person acting as aforesaid or that they or any of them were disqualified, be as valid
as if every such person had been duly appointed and was qualified to be a Director.

The Directors shall ensure that the minutes of the proceedings of all meetings of the
Members, the Directors and the board committees are kept, and any such minutes,
signed by the chairperson at such meeting or by the chairperson of the next
succeeding meeting, shall be conclusive evidence without any further proof of the
facts therein stated.

A resolution in writing signed or approved or assented to by all Directors for the time
being present in Malaysia and who are entitled to receive notice of meetings of the
Directors, is as valid and effective as if it had been passed at a meeting of the
Directors duly convened and held. All such resolutions shall be described as
"Directors' Written Resolution", and may consist of several documents in the like
form, each signed by one (1) or more of the Directors or their alternates, and shall
be delivered to the Secretary by hand or transmitted by electronic communication,
and shall be recorded in the Company's minutes book following the receipt thereof
by the Secretary.

The Secretary shall be appointed by the Directors in accordance with the Act for
such term at such remuneration and upon such conditions as they may think fit, and
any Secretary so appointed may be removed by the Directors. The Directors may
from time to time by resolution appoint any other person who is eligible pursuant to
Section 235 of the Act as a joint Secretary or an assistant or deputy Secretary.

SEAL

The Directors shall provide for the safe custody of the Seal which shall only be used
pursuant to a resolution of the Directors or a committee of the Directors authorising
the use thereof. The Directors may from time to time make such regulations as they
think fit in determining the persons and the number of such persons in whose
presence the Seal shall be affixed and, until otherwise so determined, the Seal shall
be affixed in the presence of at least one (1) Director and counter-signed by the
Secretary or by a second Director or by some other person appointed by the
Directors for that purpose who shall sign every instrument to which the Seal is
affixed and the Directors may by resolution determine either generally orin any
particular case that the signatures of any Director, the Secretary or such other
person appointed as aforesaid may be affixed or reproduced by facsimile,
autographic or other mechanical means provided that the use of such is restricted to
a share certificate, instrument or other document of title in respect of any share,
stock, debenture or securities created or issued by the Company. The Company
may exercise the powers conferred by the Act with regard to having an official seal
for use abroad, and such powers shall be vested in the Directors. The Company
may have a duplicate common seal referred to in Section 62 of the Act which shall
be an exact copy of the Seal with the addition on its face of the place where it is to
be used.

DIVIDENDS AND RESERVE FUND

The Company may at any time authorise a distribution of dividends to the Members
out of profits of the Company that are available for distribution in such amount and
proportion to the total number of issued shares in the Company as the Directors
consider appropriate if the Directors are satisfied that the Company will be solvent
immediately after the distribution is made. The Company is regarded as solvent if
the Company is able to pay its debts as and when the debts become due within
twelve (12) months immediately after the distribution is made, but no dividend shall
exceed the amount as authorised by the Board of Directors.
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Subject to any preferential or special rights for the time being attached to any special
class of shares, all dividends shall be declared and paid in proportion to the amounts
paid up or credited as paid up on the shares in respect of which the dividend is paid,
but no amount paid in advance of a call shall be treated as the amount paid up on the
shares for the purpose of this Clause.

The Board may deduct from any dividend payment to any Member all sums of money,
if any, presently payable by him to the Company on account of calls or otherwise in
relation to the shares in the Company.

Any dividend, instalment of dividend, bonus or interest in respect of any share may
be paid by cheque or warrant to the Member registered in the Record of Depositors
or through direct telegraphic or electronic fund transfer to the bank account
designated by the Member entitled to such payment or to such person entitled thereto
in consequence of the death or bankruptcy of the Member or to such person as the
Member may in writing direct, and the Company shall have no responsibility for any
sums lost or delayed in the course of any such transfer or where the Company has
acted on any such directions.

Every dividend warrant may, unless otherwise directed, be sent by post to the last
registered address of the Member entitled thereto, and the receipt by the person
whose name at the date of the declaration of the dividend appears on the Record of
Depositors as the owner of any such share shall be a good discharge to the Company
for all payments made in respect of such share. No unpaid dividend or interest shall
bear interest as against the Company.

The Board may retain the dividends payable upon any share in respect of which any
person under the provision of transmission of shares in this Constitution are entitled
to become a Member or which any person is entitled under such provisions entitled
to a transfer until such person shall become a Member in respect of such share.

Subject to the Unclaimed Moneys Act, 1965, all dividends unclaimed for one (1) year,
after having been declared, may be dealt with in accordance with the provisions of
the Unclaimed Moneys Act, 1965 and any statutory modification, amendment or re-
enactment thereof for the time being in force.

Every dividend shall belong to and be paid (subject to the Company's lien) to those
Members whose names appear in the Record of Depositors as at the date fixed for
the payment of such dividend, notwithstanding any subsequent transfer or
transmission of the share.

The Directors, in authorising a distribution of dividends, may direct the payment of
such dividends wholly or partly by the distribution of specific assets and in particular
of fully issued shares, debentures or debenture stock of any company or in any one
or more of such ways. Where any difficulty arises in regard to payment of such
distribution, the Directors may settle the same as they think expedient and fix the
value for distribution of such specific assets or any part thereof and may determine
that cash payments shall be made to any Member upon the footing of the value so
fixed in order to adjust the rights of all parties, and may vest any such specific assets
in trustees as the Directors may deem expedient.

The Directors may, before authorising any dividend, set aside out of the profits of the
Company such sums as they think proper as a reserve fund or reserve funds, which
shall at the discretion of the Directors be applicable for meeting contingencies or for
repairing or maintaining any works connected with the business of the Company or
shall, as to the whole or a part thereof, be applicable for equalising dividends or for
distribution by way of special dividend or bonus shares or for such other purposes for
which the profits of the Company may lawfully be applied as the Directors may think
expedient in the interest of the Company, and pending such application, the Directors
may re-employ the sums from time to time so set aside as aforesaid in the business
of the Company or invest the same in such securities, other than the shares in the
Company, as they may select. The Directors may also from time to time carry forward
any profits that are not set aside as aforesaid as they may deem expedient in the
interest of the Company.
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The Directors may from time to time establish a reserve to be called either "capital
reserve" or "realisation account" and shall either carry to the credit of such reserve all
moneys realised on the sale of any investments held by the Company in excess of
the then book price of the same or apply the same in providing for depreciation or
contingencies. Such capital reserve or realisation account and all other moneys in the
nature of accretion to capital, whether on disposal of investments held, or otherwise,
shall be treated for all purposes as capital moneys and not as profits available for
dividend. Any losses realised on the disposal of any investments may be carried to
the debit of the capital reserve or realisation account except in so far as the Directors
shall decide to make good the same out of other funds of the Company.

The Directors shall be at liberty to invest any sums carried to any reserve account in
such investments as they think fit, other than shares in the Company, and from time
to time deal with and vary such investments and dispose of all or any part thereof for
the benefit of the Company (save as hereinbefore provided) and to divide the ordinary
reserve account or accounts into such special accounts as they think fit with full power
to employ the assets constituting the ordinary reserve account or accounts in the
business of the Company.

CAPITALISATION OF RESERVES

The Company may at any time and from time to time upon the recommendation of
the Directors pass an ordinary resolution at a meeting of Members that any sum not
required for the payment or provision of any fixed preferential dividend and being any
part of the undivided profits of the Company or any amount standing to the credit of
any reserve fund or reserve account of the Company including any gains accruing
from the disposal or revaluation of any property or assets of the Company be
capitalised, and that such sum be appropriated as capital to and amongst the
Members in the same proportions in which they would have been entitled thereto if
the same had been distributed by way of dividend on the ordinary shares held by them
and in such manner as the resolution may direct. The Directors shall in accordance
with such resolution apply such sum in paying up in full any unissued shares or
debentures in the Company and appropriate such shares or debentures and distribute
the same to be credited as fully paid up to and amongst such Members in the
proportions as aforesaid or apply such sum or any part thereof on behalf of the
Members in paying up the whole or part of any uncalled balance of any issued ordinary
shares held by such Members or otherwise deal with such sum as directed by such
resolution. Where any difficulty arises in respect of any such distribution, the Directors
may settle the same as they think expedient including issuing fractional shares or
debentures, fixing the value for distribution of any fully paid issued shares or
debentures, making cash payments to the Members and vesting any such shares or
debentures in trustees upon such trusts for the persons entitled to the shares or
debentures in the appropriation and distribution, and any agreement entered into by
the Company under such authority shall be effective and binding on all such Members.

ACCOUNTS AND AUDIT

The Directors and managers of the Company shall cause to be kept such accounting
and other records to sufficiently explain the transactions and financial position of the
Company including the Company’s subsidiaries and to enable true and fair profit and
loss accounts and balance sheets and any documents required to be attached thereto
to be prepared and properly audited.

Subject to Section 47 of the Act, the accounting and other records referred to in Clause
131 hereof shall be kept at the Office, or at such other place as the Directors shall think
fit, and shall at all times be open for inspection by the Directors.

No Member (not being a Director) shall have any right to inspect any accounting
records of the Company except as conferred by the Act or authorised by the Directors
from time to time or by an ordinary resolution of the Company passed at a meeting of
Members, in which event the Directors shall determine the extent, time and place,
conditions or regulations under which such inspections shall be allowed.
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Subject always to the provisions of the Act, the Directors shall from time to time cause
the audited financial statements of the Company together with the Directors’ and
Auditors’ reports thereon, made out in accordance with the applicable approved
accounting standards, to be sent to every Member, the Auditor, the Exchange and
every debenture holder of the Company, and to be laid before the Company at the
annual general meeting held not later than six (6) months from the close of the
Company’s financial year. The interval between the close of the financial year of the
Company and the date of release of the audited financial statements of the Company
and such accompanying documents to the Exchange shall not exceed four (4)
months or such duration as may from time to time be required by the Exchange. A
copy each of the audited financial statements of the Company and such
accompanying documents shall be sent or made available to every Member who is
entitled to receive notice of the meeting not less than twenty (21) days before the date
of the meeting. The audited financial statements shall form an integral part of the
Company’s annual report to be issued in accordance with Clause 61 hereof, and the
Company shall not be required to send a copy thereof to any person whose address
is not made known to the Company, but a Member is entitled to request for a copy
thereof free of charge at the Office, and the Company shall send the printed copy to
the Member within four (4) market days from the date of receipt of such a request or
within such other period as may be prescribed by the Exchange.

The Auditors shall be appointed for each financial year by ordinary resolution at the
annual general meeting of the Company in accordance with Section 285 of the Act.
The Auditors shall attend every annual general meeting where the audited financial
statements or audited consolidated financial statements of the Company together with
the Directors’ and Auditors’ reports thereon for a financial year are to be laid, so as to
respond according to their knowledge and ability to any question relevant to the audit
of the financial statements. The Auditors shall be entitled to attend all meetings of
Members of the Company and to receive all notices of and any other communications
relating to any meeting of Members, and to be heard at all such meetings on any part
of the business of the meeting which concerns the capacity of the Auditors.

AUTHENTICATION OF DOCUMENTS

Any Director or the Secretary or any person appointed by the Directors for the
purpose shall have power to authenticate any documents affecting the Constitution of
the Company and any resolutions passed by the Company or the Directors, and any
books, records, documents and accounts relating to the business of the Company,
and to certify copies thereof or extracts therefrom as true copies or extracts.

A document purporting to be a copy of a resolution of the Directors or an extract from
the minutes of a meeting of Directors which is certified as such in accordance with the
provisions of Clause 136 hereof shall be conclusive evidence in favour of all persons
dealing with the Company upon the faith thereof that such resolution has been duly
passed or, as the case may be, that such extract is a true and accurate record of a
duly constituted meeting of the Directors.

NOTICES
A notice or document may be given by the Company to any Member either:

(1) by serving it on him personally or by sending it by post to him at his last known
address as shown in the Record of Depositors; or

(2) in electronic form and sent by the following electronic means:
(a) transmitting to his last known electronic mail address; or

(b) subject to the provisions of Section 320 of the Act and such requirements in
the Listing Requirements, publishing the notice or document on the
Company’s website or on any other electronic platform maintained by the
Company or by a third party that can host the information in a secure
manner for access by Members throughout the period beginning from the
date of the notification referred to Section 320 of the Act until the conclusion
of the meeting.
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The notice or document is deemed to have been given or sent by the Company to a
Member:

(1) where the notice or document is sent by post in printed copy, on the day the
prepaid envelope or wrapper containing the notice or document and properly
addressed to the Member is put into a government post office letter box;

(2) where the notice or document is sent by electronic means through:

(a) electronic mail, at the time of transmission to a Member’s electronic mail
address pursuant to Clause 138 (2)(a) hereof Provided That the Company
has record of the electronic mail being sent and no written notification of
delivery failure has been received by the Company; or

(b) publication on the Company’s website or on any other electronic platform
maintained by the Company or by a third party that can host the information
in a secure manner for access by Members, on the date the notice or
document is first made available thereon provided that the notification on the
publication or availability of the notice or document on the relevant electronic
platform has been given in accordance with Section 320 of the Act.

(3) where it relates to documents required to be completed by securities holders for a
rights issue or offer for sale of securities, the Company shall send such documents
through electronic communication, in printed copy or in such other manner as the
Exchange may from time to time prescribe.

In the event the service of notice or document pursuant to Clause 138 (2)(b) hereof is
unsuccessful, the Company must within two (2) market days from discovery of the
delivery failure, make alternative arrangements for serving the notice or document to
the Member in printed copy, free of charge.

A Member’s address, electronic mail address and any other contact details provided to
the Depository shall be deemed as the last known address, electronic email address
and contact details, respectively for purposes of communication including but not limited
to service of notices and/or documents to the Member.

A notice may be given by the Company to the person entitled to a share in consequence
of the death or bankruptcy of a Member by sending it through the post in a prepaid
letter addressed to him by name or through the legal representatives of the deceased
or assignee of the bankrupt or by any like description to his last known address in any
manner in which the same might have been served if the death or bankruptcy has not
occurred. Every person who by operation of law, transfer, transmission or other means
whatsoever becomes entitled to any share, shall be bound by every notice which have
been duly served to the person from whom he derives the title to such share prior to
his name and address being entered in the Record of Depositors as the registered
holder of such share.

(1) Notice of every meeting of Members shall be given in any manner hereinbefore
authorised to:

(a) every Member;

(b) every person entitled to a share in consequence of the death or bankruptcy
of a Member who but, for the death or bankruptcy of the Member, would be
entitled to receive any notice of the meeting;

(c) the Auditors;

(d) the Directors; and

(e) the Exchange.

(2) No other person shall be entitled to receive notices of the meetings of Members.
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143.

144.

145.

146.

147.

148.

149.

WINDING UP

If the Company shall be wound up (whether the liquidation is voluntary, under
supervision, or by the Court), the liquidator may, after the payment or satisfaction of
all liabilities of the Company including preferred payments under the Act, with the
sanction of a special resolution passed at a meeting of Members, divide amongst the
Members in specie the whole or any part of the assets of the Company (whether they
consist of property of the same kind or not) and any such division may be otherwise
than in accordance with the existing right of the Members, but so that if any division is
resolved or otherwise than in accordance with such rights, the Members shall have
the same right of dissent and consequential rights as if such resolution was a special
resolution passed pursuant to the Act. A special resolution sanctioning a transfer or
sale of any of the Company’s assets to another company duly passed pursuant to the
Act may in like manner authorise the distribution of any shares or other consideration
receivable by the liquidator amongst the Members otherwise than in accordance with
their existing rights, and any such determination shall be binding upon all Members,
subject to the right of dissent and consequential rights conferred by the Act.

On a voluntary liquidation of the Company, no commission or fee shall be paid to the
liquidator unless it shall have been approved by the Members. The amount of such
payment shall be notified to all Members at least seven (7) days prior to the meeting
at which it is to be considered.

SECRECY CLAUSE

Save as may be provided by the Act, no Member shall be entitled to enter into or upon
or inspect any premises or property of the Company nor to require discovery of any
information respecting any detail of the Company’s operating activities or any matter
which is or may be in the nature of a trade secret or secret process which may relate
to the conduct of the business of the Company and which in the opinion of the
Directors would be inexpedient in the interest of the Members if communicated to the
public.

INDEMNITY

Subject to the Applicable Laws, every Director and officer for the time being of the
Company as defined in the Act shall be entitled to be indemnified out of the assets of
the Company against all losses or liabilities (including any such liability as is
mentioned in the Act) which he may sustain or incur in or about the execution of the
duties of his office or otherwise in relation thereto, and the Company may effect
insurance for such persons against such losses or liabilities subject to the conditions
set out in Section 289 of the Act.

EFFECTS OF THIS CONSTITUTION

This Constitution, adopted on the 30" day of May 2018 by a special resolution of
Members pursuant to Section 36 (1) of the Act, shall be binding on the Company, the
Directors and the Members.

Subject to the Act and the provisions of this Constitution, no amendment, whether by
way of rescission, alteration or addition shall be made to this Constitution unless the
same has been passed by special resolution at a meeting of Members.

EFFECTS OF THE APPLICABLE LAWS

(1) Notwithstanding anything contained in this Constitution, if the Applicable Laws
prohibit an act being done, the act shall not be done.

(2) Nothing contained in this Constitution prevents an act being done that the
Applicable Laws require to be done.

(3) If the Applicable Laws require an act to be done or not to be done, authority is
given for that act to be done or not to be done (as the case may be).

(4) If the Applicable Laws require this Constitution to contain a provision and it does
not contain such a provision, this Constitution is deemed to contain that provision.
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®)

(6)

@)

If the Applicable Laws require this Constitution not to contain a provision and it
contains such a provision, this Constitution is deemed not to contain that provision.

If any provision of this Constitution is or becomes inconsistent with the Applicable
Laws, this Constitution is deemed not to contain that provision to the extent of the
inconsistency.

Notwithstanding the above, nothing herein shall prevent the Company from
applying to the relevant authorities for any waiver of any of the Applicable Laws and
in the event the compliance or observance of any of the Applicable Laws is waived
by the relevant authorities, the Company shall be exempted from such compliance.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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APPENDIX II

ADDITIONAL INFORMATION
1. DIRECTORS' RESPONSIBILITY STATEMENT

The Directors of Paramount have seen and approved this Circular, and they collectively and
individually accept full responsibility for the accuracy of the information contained herein and
confirm, after making all reasonable enquiries and to the best of their knowledge and belief,
that there are no other facts, the omission of which would make any statement herein
misleading.

2, MATERIAL LITIGATION, CLAIMS AND ARBITRATION
As at the LPD, the Group is not engaged in any material litigation, claim or arbitration, either as
plaintiff or defendant, and the Directors of Paramount are not aware of any proceedings,
pending or threatened, against the Group or of any facts likely to give rise to any proceedings,
which might materially and adversely affect the business or financial position of the Group.

3. MATERIAL COMMITMENTS AND CONTINGENT LIABILITIES
3.1 Material commitments

Save as disclosed below, as at the LPD, the Directors of Paramount are not aware of any

other material commitments incurred or known to be incurred by the Group, which upon
becoming enforceable, may have a material impact on the financial position of the Group:

Unaudited
As at the LPD
RM'000
Investment properties
Authorised and contracted for 4,655
Authorised and not contracted for 14,428
19,084
Property, plant and equipment
Authorised and contracted for 65,785
Authorised and not contracted for 89,924
155,709
Land held for property development
Authorised and contracted for 134,732
Authorised and not contracted for 0
134,732
Development Rights
Authorised and contracted for 150,000
Authorised and not contracted for 0
150,000

3.2 Contingent liabilities

As at the LPD, the Directors of Paramount are not aware of any contingent liabilities, which
upon becoming enforceable, may have a material impact on the financial position of the
Group.
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DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection at the Company’s Registered
Office at Level 8, Uptown 1, 1 Jalan SS21/58, Damansara Uptown, 47400 Petaling Jaya,
Selangor Darul Ehsan during normal business hours from Monday to Friday (except public
holidays) from the date of this Circular up to the date of the forthcoming EGM:

(i) Memorandum and Articles of Association of the Company;

(i) Audited consolidated financial statements of the Company for the financial years ended
31 December 2016 and 31 December 2017 and the latest unaudited quarterly financial
statements of the Company for the quarter ended 31 March 2018; and

(i) The By-Laws of the LTIP.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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PARAMOUNT

PARAMOUNT CORPORATION BERHAD

(Company No. 8578-A)
(Incorporated in Malaysia)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT an Extraordinary General Meeting of Paramount Corporation Berhad
("Paramount” or the "Company") will be held at Saujana Ballroom, The Saujana Hotel Kuala Lumpur,
Saujana Resort, Jalan Lapangan Terbang SAAS, 40150 Shah Alam, Selangor Darul Ehsan on Wednesday,
30 May 2018 at 11.30 a.m. or immediately following the conclusion or adjournment (as the case may be)
of the Forty-Eighth Annual General Meeting of the Company scheduled to be held at the same venue and
on the same day at 10.00 a.m., whichever is later, for the purpose of considering and if thought fit, passing
the following resolutions with or without modifications:

SPECIAL RESOLUTION
PROPOSED ADOPTION OF A NEW CONSTITUTION

“THAT the Company do hereby approve and adopt the Proposed New Constitution in the form and content
set out in Appendix | of the Circular to Shareholders dated 8 May 2018 as the Constitution of the Company
in substitution for and to the exclusion of the existing Constitution (Memorandum and Articles of
Association) of the Company with immediate effect pursuant to Section 36(1) of the Companies Act, 2016;

AND THAT the Board of Directors of the Company be and is hereby authorised to assent to any
conditions, modifications and/or amendments thereto as may be required by any relevant authorities, and
to do all acts and things and take all such steps as may be considered necessary to give full effect to the
foregoing.”

ORDINARY RESOLUTION

PROPOSED ALLOCATION OF LONG TERM INCENTIVE PLAN AWARD TO MR BENJAMIN TEO
JONG HIAN, A PERSON CONNECTED WITH A DIRECTOR AND A MAJOR SHAREHOLDER OF THE
COMPANY

"THAT the Board of Directors of the Company be and is hereby authorised to, at any time and from time to
time subject always to such terms and conditions and/or adjustments which may be made in accordance
with the provisions of the By-Laws of the Company’s Long Term Incentive Plan (“LTIP”) and the Listing
Requirements or any prevailing guidelines issued by Bursa Malaysia Securities Berhad or any other
relevant authorities as amended from time to time, grant and award Mr Benjamin Teo Jong Hian, the Chief
Executive Officer and a Director of a wholly-owned subsidiary of the Company, who is a person connected
with a Director and a Major Shareholder of the Company, up to an aggregate of 2.5% of the total number
of new ordinary shares in the Company available under the LTIP (equivalent up to 0.25% of the total number
of issued ordinary shares in the Company at any point in time) to be allotted, issued to and vested in him
pursuant to the LTIP.”

BY ORDER OF THE BOARD

NG WAI PENG (MAICSA 7014112)
Company Secretary

Petaling Jaya
Selangor Darul Ehsan
8 May 2018



Notes:

1.

A member entitled to attend, speak and vote at the meeting is entitled to appoint one or more proxies to attend, speak and vote
on his/her/its behalf provided that the member specifies in the instrument appointing a proxy the proportion of the member’s
shareholdings to be represented by each proxy. A proxy need not be a member of the Company.

Where a member of the Company is an exempt authorised nominee (as defined under the Securities Industry (Central
Depositories) Act, 1991) which holds shares in the Company for multiple beneficial owners in one securities account (omnibus
account), there is no limit to the number of proxies which the exempt authorised nominee may appoint in respect of each omnibus
account that it holds.

The instrument appointing a proxy must be in writing under the hand of the appointer or his/her attorney duly authorised or, if the
member is a corporation, must be executed under its common seal or by its attorney or officers duly authorised in writing. The
power of attorney or a duly certified copy thereof must be deposited at the Company’s Registered Office within the period stated
below.

The instrument appointing a proxy must be deposited at the Registered Office of the Company at Level 8, Uptown 1, 1, Jalan
S821/58, Damansara Uptown, 47400 Petaling Jaya, Selangor Darul Ehsan not less than 24 hours before the time appointed for
holding the above meeting or any adjournment thereof.

In respect of deposited securities, only members whose names appear in the Record of Depositors on 22 May 2018 (General
Meeting Record of Depositors) shall be entitled to attend, speak and vote at the meeting.
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PROXY FORM
Paramount Corporation Berhad (Company No. 8578-A)
*I/ We
(name of shareholder as per NRIC or name of company, in capital letters)
*NRIC No./Passport No./Company No. (New) (Old)
Contact No. of

(full address)

being a member of Paramount Corporation Berhad (the Company) hereby appoint

Name Address NRIC No./ Passport No | No. of Shares %

and/or (delete as appropriate)

Name Address NRIC No./ Passport No | No. of Shares %

or failing him/her the Chairman of the Meeting as my/our proxy to vote on my/our behalf at the Extraordinary General
Meeting of the Company to be held at Saujana Ballroom, The Saujana Hotel Kuala Lumpur, Saujana Resort, Jalan
Lapangan Terbang SAAS, 40150 Shah Alam, Selangor Darul Ehsan on Wednesday, 30 May 2018 at 11.30 a.m. or
immediately following the conclusion or adjournment of the Forty-Eighth Annual General Meeting of the Company
scheduled to be held at the same venue and on the same date at 10.00 a.m. whichever is later.

I/We direct my/our proxy to vote (see Note 4) for or against the resolutions to be proposed at the meeting as
hereunder indicated.

FOR AGAINST

Special Resolution Proposed Adoption of a New Constitution

Ordinary Resolution Proposed Allocation of Long Term Incentive Plan Award

to Mr Benjamin Teo Jong Hian

Dated this day 2018 CDS ACCOUNT NO. NO. OF SHARES HELD

Signature/Common Seal

Notes:

1.

A member entitled to attend, speak and vote at the meeting is entitled to appoint one or more proxies to attend, speak and
vote on his/her/its behalf provided that the member specifies in the instrument appointing a proxy the proportion of the
member’s shareholdings to be represented by each proxy. A proxy need not be a member of the Company.

Where a member of the Company is an exempt authorised nominee (as defined under the Securities Industry (Central
Depositories) Act, 1991) which holds shares in the Company for multiple beneficial owners in one securities account
(omnibus account), there is no limit to the number of proxies which the exempt authorised nominee may appoint in respect of
each omnibus account that it holds.

The instrument appointing a proxy must be in writing under the hand of the appointer or his/her attorney duly authorised or, if
the member is a corporation, must be executed under its common seal or by its attorney or officers duly authorised in writing.
The power of attorney or a duly certified copy thereof must be deposited at the Company’s Registered Office within the period
stated below.

Please indicate with an “X” in the appropriate box against each resolution how you wish your proxy to vote. If this Proxy Form
is returned without any indication as to how the proxy shall vote, the proxy will vote or abstain as he thinks fit.

The Proxy Form must be deposited at the Registered Office of the Company at Level 8, Uptown 1, 1, Jalan SS21/58,
Damansara Uptown, 47400 Petaling Jaya, Selangor Darul Ehsan, not less than 24 hours before the time appointed for holding
the meeting or any adjournment thereof.

In respect of deposited securities, only members whose names appear in the Record of Depositors on 22 May 2018 (General
Meeting Record of Depositors) shall be entitled to attend, speak and vote at this meeting.
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