{Courts 565)

FORM 13
COMPANIES ACT, 1965
[Section 21 (6)]

Mo. of company
1664/74
{Local 19002)

CERTIFICATE OF INCORPORATION ON CHANGE OF NAME
OF COMPANY

This is to certify that BERJAYA INSURANCE SDN. BHD. which
was, on the 8 day of fune, 1974, incorporated under the Companies
Act, 1965, did on the 17th day of December, 1975, change its name to
PROGRESSIVE INSURANCE SDN. BHD., and that the company is* a

company fimited by shares.

Given under my hand and seal, at Kuala Lumpur this 12th day
of January, 1976.

{Abu Hashim bin Abu Bakar)
Deputy Registrar of Companies,

Malaysia.

* Insert type of company.

18433—15-7-75—J.C.K,, K.L.
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FORM 13
COMPANIES ACT, 1965
[Section 21 {8)]

No. of company
1664/74

CERT!IFICATE OF INCORPORATION ON CHANGE OF NAME
OF COMPANY-

This is to certify that SRI BUMI INSURANCE SDN. BERHAD,
which was, on the 8th day of june, 1974, incorporated under the
Companies Act, 1965, did on the 3rd day of December, 1974, change
its name to BERJAYA INSURANCE SDN. BHD. and that the company

is* a company limited by shares,

Given under my hand and seal, at Kuala Lumpur, this 3rd day

of january, 1975.

{Haji Abdullah Ghazali)
Registrar of Companies,

Malaysia.

# Insert type of company.




{Court 564)

Form 9
COMPANIES ACT, 1965
{Section 16 (4)]

No. of company
1664/74

CERTIFICATE OF INCORPORATION OF PRIVATE COMPANY

This is to certify that SRI BUMI INSURANCE SDN. BERHAD is, on
and from the 8th day of June, 1974, incorporated under the Companies
Act, 1965, and that the company is* a company limited by shares and

that the company is a private company.

Given under my hand and seal, at Kuala Lumpur this 8th day of june,

1974,

(Haji Abduilah Ghazali)
Seal of

the Registrar | Registrar of Companies,

of Companies
Malaysia

Malaysia.

* Insert whether company is: —
(@} A company limited by shares;

(6) A company limited both by shares and guarantes




THE COMPANIES ACT, 1965

A COMPANY LIMITED BY SHARES

Memorandum of Association

OF

PROGRESSIVE INSURANCE BHD

The name of the Company is “PROGRESSIVE INSURANCE BHD”.

The registered office of the Company will be situate in Malaysia.

The objects for which the Company is established are; —

(n

&)

(3)

(4)

3

To carry on in Malaysia and in any part of the world all kinds
of insurance and re-insurance business, in particular, to carry on
fire, marine, vehicles, accidents, employers’ liability, transit in-
surance, air cargo, workers, compensation, burglarly, robbery,
theft, fidelity insurance consequential loss, sickness and discase,
plate glass, aviation, mortgage and other investment, and to en-
gage in any business and transaction which are incidental and
conducive to the attainment of the company’s objects.

To carry on in Malaysia and in any part of the world the business
of life assurance in all its branches, in particular, to effect assur-
ances of all kinds for payment of money by way of a single or
several payments, or by way of immediate annuities or deferred
annuities or otherwise, upon the happening of all or any of the
following events, namely death, or marriage, or birth or survivor-
ship, personal injuries caused by accident or upon the happening
of sickness or bodily and mental incapacity, or failure of issue of
or attaimment of a given age by a person or persons, or the ex-
piration of any fixed period or the occcurence of any contingency
or event which would or might be taken to affect the interest,
whether in possession, vested, contingent, prospective, or other-
wise, of any person or persons in any property, or the loss or
recovery of contractual or testamentary capacity in any person or
persons,

To carry on the business of fire insurance in all its branches, to
grant policies or other instruments of insurances against injury
or damage to or loss of property, houses, flats, offices, buildings,
merchandise and all other property or effects, both real and
personal, directly or indirectly, caused by or resulting from fire,
lightning, storm or explosions.

To carry on marine insurance of all kinds, and to insure against
aerial navigation risks in connection with perils of the sea and
air, and in particular, to effect insurances on ships, vessels, boats,
crafts of all kinds and aeroplanes and on goods, merchandise,
horses, cattle and other live stock, dead stock, luggage effects,
specie and other property of all description, freight and all kinds
of transit insurance business,

To reinstate, rebuild, repair or replace houses, buildings, machin-
ery, effects, real and personal, and property of all description
which may be insured by the company, and to carry on any kind
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of business necessary or expedient for any such purposes, and
generally to engage in any business or transaction which may
seem conducive to its interest and to its objects.

To carry on or trapsact every kind of guarantee or counter-
guarantee business, every kind of indemnity and counter-
indemnity business.

To re-insure or re-assure, ¢o-insure Of CO-asSsure, counter-insure
or counter-assure all or any risks, and to undertake all kinds of
reinsurance and reassurance connected with the insurance business.

To pay. satisfy, settle or otherwise compensate any claims made
against the company in respect of any policies or contracts granted
by or dealt in, or entered into by the company.

To hold shares or invest in, and acquire, promote or sell,
and to manage, conduct or undertake the business or manage-
ment or otherwise direct the operations of any business,
company, corporation, firm or any other whatsoever enterprise,
undertaking or venture, and generally to undertake any of the
business of a holding, investment or management company.

To take part in or otherwise carry out investigation on the feasibility
and viability of industrial and commercial projects for the pur-
poses of seeking out or identify such projecis which may seem
to the company beneficial and capable of being developed. pro-
moted and financed either on its own account or on a joint venturs
arrangement with local and/or foreign investors securing openings
for profitable employment of capital.

To appoint agents in Malaysia and elsewhere throughout the world
to establish, handle, conduct and promote all or any of its branches
of insurance and life assurance business under such terms and
conditions as may be expadient to the company and to apply any
funds for the operations and maintenance of all its office and
branches in Malaysia and overseas in the manner which the
company may think fit.

To act as agents for the issue of any shares, stock, debentures or
bonds whether or not offered to the public for subscription, and
to guarantee or underwrite the subscription of any such securities,
and to act as trustes, executor, receiver or administrator of trusts
of all descriptions or in other fiduciary position.

To carry on business as consultants, advisors and managers in
relations to general insurance and life assurance.

To contract with borrowers, lenders, annuitants and others for
the establishment, accumulation, provision and payment of sink-
ing funds, redemption funds, depreciation funds, renewal funds,
endowment funds, and any other funds, either in consideration
of a lump sum or of an anpual premium, or otherwise.

To lend or advance money upon or without security, including
the lending of money upon policies issued by the company or in
respect of which it is liable,

To carry on any other trade or business whatsoever which can, in
the opinion of the Company, be advantageously or conveniently
carried on by the Company by way of extension of or in connection
with, or is calculated directly or indirectly to develop any branch
of the business of the Company or teo increase the valoe of or turn
to account any of the Company’s assets, property or rights,

To grant annuities of all kinds whether dependent on human life
or otherwise, and whether perpetual or terminable, and whether
immediate or deferred. and whether contingent or otherwise.
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To iransfer io or otherwise cause to be vested in any company
or person all or any of the lands and properties of the Company,
to be held in trust for the compny. or on such trust working,
developing or disposing of the same as may be considered ex-
pedient.

To give to any class or section of those who assure or insure or
have other dealings with the company, any rights over or in
relation to any fund or funds, or a right to participate in the
profits of the company, or any other benefiis, advantages or special
privileges.

To carry on the business in all its branches and as tourist agents,
insurance agents, and contractors, and to facilitate travelling and
to provide for tourists and travellers, or promote the provision of
conveniences of all kinds in the way of through tickets, circular
tickets, sleeping cars or berths, reserved places, hotel and lodging
accommodation, guides, safe deposits, inquiry burcaus, libraries,
lavatories, reading rooms, baggage transport and otherwise,

To act as feright, passenger and ticket agents or brokers for
airline, ship and raillway companies, and other carriers of
passengers or goods, and to solicit and receive passengers,
baggage, souvenirs, goods, wares, merchandise and personal
property generally for carriage or transportation and to carry,
forward, ship, transfer and deliver same by any means, method,
agency or intermediary that a corporation of this kind may be
authorised to use or employ for such purposes.

To carry on the business of hotel, tavern, restaurant, refreshment
room, bar, beerhouse, holiday camp, lodging house and apartment-
house keepers, to fit and turnish any property for the purpose of
letting the same to visitors or guests whether in single rooms.
suites, chalets, cottages or otherwise.

To carry on the business of manufacturers of and dealers in paper
of all kinds and articles made from paper or pulp, and materials
used in the manufacture of treatment of paper and paper products.

To construct, maintain, improve, develop, work, control and
manage any hotels, clubs, restaurants, pleasure grounds, parks,
gardens, reading rooms, stores, dairies and other works and
conveniences which the Company may think directly or indirectly
conducive tc these objects.

To carry on the business of manufacturers, processors, importers,
exporters, distributors, purchasers and sellers of, and dealers in
paints and other surface coating compositions, coated fabrics of
all kinds, chemicals of all kinds, dyes, dyestuffs, pharmaceuticals,
toilet preparations and plastics.

To carry on business of hardware merchants, estate, ming
and building suppliers, wholesalers, retailers, importers and
exporters, dealers, manufacturers, repairers, storers, warehousers
of chemicals, acids, paints, nails, rubbermangles, wires, iron or
steel sheets and bars, cement, pipings. pumps, ropes, twine, oil,
enamels, utensils, appliances, apparatus, fuel of any description,
petrol, petroleum products, and all things capable of being used
therewith or in the manufacture, maintenance and working thereof
respectively or, in the construction of all buildings and structures
or in the course and process of planting and mining.

To carry on business as land and estate agents, auctioneers, house
agents, appraisers, valuers, brokers, commission agents, surveyors
and general agents, and to purchase or otherwise acquire, sell,
let or otherwise dispose of and deal in real and personal property
of every description.

To cause properties
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To carry on To acquire and turn to account, farms, farming rights, grazing
}gg?nme” of rights and any other rights in respect of land and fo carry on
& business as farmers, graziers, run owners, cattle ranches, sheep
tarmers, poultry farmers, studmasters and breeders of livestocks

and growers of all kinds of produce.

To carry on To carry on the business of timber and lumber merchants, lumber

the business of vards and sawmill proprietors, and to buy, sell, prepare for

timber merchants. market, import, export and deal in timber and wood of all kinds,
and to manufacture and deal in articles of all kinds in the
manufacturer or which timber or wood is used; to carry on ths
business of logging and lumbering, purchasing, acquiring and
leasing timber berths, and so far as may be deemed expedient
the business of general merchants in any other businesses which
may seem 10 the company capable of being convenienily carried
on in connection with any of the above.

To carry on To carry on the business of logging operations, buy, seli, prepare

the business of for market, manipulate, import, expori and deal is saw-logs and

logging operations. to acquire grants, concessions, timber rights, leases, licences,
jands and trade marks and to dispose of the same from time 1o
time by way of sale, lease or otherwise

To carry on To carry on the business of contractors, miners, smeliers, coal

the business of and iron masters, quarry owners, brick-makers, timber merchants,

e rnters rubber dealers, builders, merchants, importers and exporters,

ets, ’ shipowners, wharfingers, carriers, warchousemen and general
merchanis, and any other business, whether manufaciuring of
otherwise, and to buy and sell any commodity and product and
to open, carry on and conduct shops, stores, warehouses, hotels,
lodging houses and other places of business.

Lo carry on the To purchase, take on lease or otherwise acquire any mines,

Eﬁﬂi‘,ﬁs of rining rights and metalliferous land in Malaysia or elsewhers and
any interest therein and to prospect, bore, tap, explore, develop
and to work the same by dredging, excavating, shuicing, drlling
end otherwise by mining in anyway for stone, silica and clay
products, gases and mineral oils, minerals, ores, metals, radio-
active materials and substances of organic origin asd to make
merchantzble, trade and dispose of any of the products and
subsiances in any manner which seem conducive to sny of the

Company’s cbjects.

To manufaciure (26} To carry on the business of manufacturers of pharmaceutical

pharmaceutical preparations, chemical animal feeds and other articles, products,

preparations, eic. compounds and preparations as the company may from time to
time decide upon.

To carry on (27) To carry on all or any of the business of manufacturers, designers,

ifgnﬁ?il?{ﬁf gonsuitants. experts, buyers, sellers, hirers, repairers, exporters,

designers, importers, distributors, agents and dealers of and in musical and

consultants, eic. other instruments of all kinds including, string instruments, wind
instruments, percussion instruments, wirgless televisions, radio
gramophones, gramophones, gramophone records, cinema-
tographic and phonographic apparatus, records, rolls, films
magnetic tapes, tape-recorders, devices, accessories, appliances,
materials and requisites of every kind, whereby sound or vision
is I:ec‘:%rded, amplified, produced, reproduced, transmitted or
received.

To carty on To carry on the business of prospecting, extracting, pumping.
t}iz;)usé?i:“d drawing, transporting and purifying and dealing in petroleum
:’mr;’;in&g'em and other mineral oils and to establish pumping stations, pipe

lines and other works and conveniences suitable for the purpose.

To carl;y out (29) To develop, experiment and carry on any research for the im-
Tedcarcs. provement of manufacturing processes of any article, product,
compound or preparation in which the Company is interested.
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To manage land, buildings, shops, residential houses and other
property wheresoever situated whether belonging to the company
or not and to collect rents and income and to supply to tenants
and to occupiers and others, refreshments attendants, messengers,
light, waiting rooms, reading rooms, meeting rooms, conference
rooms, laundry conveniences, garages and other facilities and
advantages.

To purchase for investment or resale, and to traffic in land and
house and other property of any tenure and any interest therein,
and to create, sell and deal in frechold and leasehold groumd
rents and to make advances upon the security of land or house
or other property, or any interest therein, and generally to deal
in land traffic by way of sale, lease, exchange or otherwise with
land and house property and any other property whether real or
personal.

To establish and carry on, and to promote the establishment and
carrying on upon any property in which the company is interested,
or any business which may be conveniently carried on, upon or
in connection with such property, and the establishment of which
may seem calculated to enhance the value of the company’s
interest in such property, or to facilitate the disposal thereof.

To lease, sublease or sublet all or any of the properly of the
company, both real and personal, movable and immovable, and
to cancel or accept surrender of any leases, subleases, and other
rights or privileges, and generally to deal in any of the property
of the company as may be deemed expedient.

To acquire by purchase or otherwise for investment or resale
any real and personal movable and immovable property of all
descriptions and tenure whether frechold or howscever, and any
rights and interest therein and generally to deal in by way of
sale, lease, sub-lease, exchange or otherwise with property of
alt descripiion and kind whether real or personal, movable or
immovable.

To develop and turnm w0 account any land acquired by the
company or in which it is interested and in particular by laying
out and preparing the same for building purposes, constructing,
altering, fitting up, decorating, demolishing, maintaining and
improving buildings and by planning, paving, draining, letting
on building leases or agreements and by advancing money to
and entering into contracts and agreements of all kinds with
builders, tenants and others,

To apply for, agquire by purchase lease exchange or howsoever
any real or immovable property of any tenure and description
and whether suitable for buailding, planting or mining and to
develop such land, building and hereditament and any interest
right over or connected with such property and to turn the same
to account in such mode and manner as may seem expedient so
as to enhance the value of or render profitable any such property.

To carry on all or any of the business of transport, cartage and
haulage contractors, garage proprietors, owners and charterers of
road vehicles, aircraft and ships, tugs, barges and boats of gvery
description, lightermen and carriers of goods and passengers by
road, rail, water or air, carmen, cartage coniractors and agents,
forwarding transport and commission agenis, cusioms agenis,
stevedores, wharflingers, cargo superintendents, packers, hauliers,
warchousemen, storekeepers, engineers, electricians and  job-
masters.

To pay for any mines, mining rights, businesses, properties, rights,.

privileges, or concessions acquired or agreed to be acquired by
the Company, and generally to satisfy any payment by or obliga-
tion of the Company by the issue of shares of this or any other
Company credited as fully or partly paid up, or of debentures
or other securities of this or any other Company,
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(39) To search for, win, get, work, raise, smelt, calcine, refine, dress

{40)

amalgamate, quarry, reduce, wash, crush and prepare for market,
manipulate and make merchaniable, buy, sell and deal in ores,
minerals and other mineral substances, precious stones and any
other produce of any mines or properties, vegetable and other
produce and material and substances of all kinds, and generally
to carry on any metallurgical operations which seem conducive
to any of the Company’s objects.

To manufacture, assemble, let on hire, repair, alier and deal in
heavy plant and machinery of all descriptions, such as lathes,
planers, dryers, kilns, Totary saws, bulldozers and fractors and
implements of all kinds which can be conveniently carried on in
connection with any of the above named business.

{41 To carry on the business of mechanical engineers and manufac-

(42)

(43)

{44)

{45)

{46)
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turers of machinery, tool-makers, brass founders, metal workers,
boiler makers, mill-wrights, machinists, iron and steel makers and
converters, smiths, bullders and metallurgists and 1o buy, sell,
manufacture, repair, convert, alter, let or hire and deal in
machinery, implements and hardware of all kinds.

To construct, repair, mainiain, improve, manage, superintend, any
roads, ways, levels, shafts, tuonels, rallways, bridges, coaling
stations, reserveirs, water courses, aqueducts, docks, wharves,
furnaces, ovens. houses, offices, warchouses or other work or
undertaking capable of being worked in conjunciion with or
calculated to afford facilities in carrying on or extending the
business of the Company.

To carry on the business of imports, exports, and to deal in goods,
articles, chattels and effects of all kinds, both wholesale and retail,
and to transact every kind of agency business, and generally io
engage in any business or transaction which may seem to the
Company directly or indirectly eonducive to its inferest.

To carry on, either in connection with the business aforesaid or as
distinct and separate businesses, the businesses of general mer-
chants, grocers, storekeepers. ship-chandlers and provision store
in a1l their respective branches, and in parficular to carry on the
business of importers, exporters, distributors and dealers in rice,
sugar, flour, sali, corn, ragi, tea, coffee, copra, palm oil, coconut oil,
spices, cinmamons, cereals, and produce of the soil of whatsoever
nature, mineral oil and all other mineral products, wines, spirits, beer
and all other alcoholic and non-alcoholic drinks and beverages, stores,
and general merchandise whether consumable or otherwise, and
either in their raw or unprepared, refined or manufactured state, and to
deal in all such goods, products and merchandise both by wholesale
and retail.

To promote, establish and carry on business in Malaysia and
elsewhers as commission agents, manufacturers” representatives,
general merchants, dealers in or importers and exporters of ma-
chinery apparatus, goods or merchandise of whatsoever nature,
del credere agents and insurance agents and to undertake, carry
on and execute all kinds of financial, commercial and trading and
other operations and all business whether wholesale or retail
mainly carried out by general commission agents.

To carry on the business of agents, sellers, buyers, exporters,
importers, of and dealers in bone and other artificial manure,
fertilisers, insecticides, agricubural and natural produce; and to
mix, blend, treat, process, manufacture, prepare for market, and
deal in {whether on account of the Company or not} the same
and other allied products.

To carry on business as importers, exporters, manufacturers,
distributors, wholesalers, retailers, agents, commission agents,
general merchants and dealers in foodstuffs and provisions, and
in particular rice, sugar, salt, cereals, flour, grains, canned goods,
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fish, seafoods, fruits, vegetables, meat produces, goods and articles
of every kind of description, whether fresh, raw, frozen, preserved
or manufactured and to barter, exchange, manipulate and prepare
for market or otherwise deal in such products and goods.

To invest and deal with the moneys of the company not imme-
diately required in such manner as may from time to time be
determined, and in particular to invest money on the security of
land, buildings, estates, plantations, mines, securities and other pro-
perty real and personal, movable and immovabie, and generally
to subscribe for, lend monev on, or otherwise acquire and deal
in mortgages, charges, bonds, obligations, loans, securities and
all other imstruments upon such terms and conditions as may
seem expedient.

To apply for, obiain, purchase or otherwise acquire any patents,
trade marks, brevets ’invention, licences, concessicns, secret
processes and the like, in Malaysia or elsewhere in any part of
the world, conferring an exclusive or non-exclusive or limited
right to use any invenmtion or process, secret or otherwise, which
may seem capable of being used for any of the purposes of the
Company, or the acquisition of which may seem calculated
directly or indirectly to benefit the Company, and to use, sxercise,
develop, grant licences in respect of, or otherwise turn to account
the property, rights and information s¢ acquired, with a view to
the working and development of the same, and to carry on any
such businesses, whether manufaciuring or otherwise, as may seem
calculated directly or indirectly to effectuate these objects.

To carry on business as company promoters and financiers, and
to take part in the formation and registration of any company
or corporation and the placing of its capital or securities and
to underwrite any stocks, shares, loans, securities or other issues,
and in paricular, but not so as to limit the generality of the
foregoing, to promote or join in the promotion of any subsidiary
or other company having objects wholly or in part similar to
those of this Company or whose objects shall include the
acquisition and taking over of all or any of the assets and
liabilities of or shall be in- any manner calculated to advance,
directly or indirectly the objects or interests of this Company, and
to subscribe for, acquire and hold shares, stocks or securities of
and guarantee the payment of any securities issued by or any
other obligation of any such company.

To purchase or otherwise acquire and undertake all or any part
of the business, property and liabilities of any person or company
carrying on any business which the Company is authorised to
carry on, or possess of property suitable for the purpose of ths
Company, and to acquire or purchase either for cash or shares,
or both, any secret process or patent or patent right or licence.

To enter into partnership or any arrangement for sharing profits,
co-operation or the like with any person or company carrying on
or engaged in, or proposing to carry on or engage in any business
or transaction within the objects of the Company, or any business
or irapsaction capable of being conducted so as directly or
indirectly to berefit the Company and to lend money to, guarantee
the contracis of or otherwise assist any such person or company
and to become a member of or subscribe to any society, company
or association having for its objects the provision of any advaa-
tages to its membeis.

To sell. lease, exchange. surrender. or dispose of the undertaking
of the Company or any part thereof for such consideration as
the Company may think fit and in particular for shares credited
as fully or partly paid up, debentures or securities of any other
company incorporated in Malaysia or elsewhere, having objects
altogether or in part similar to those of the Company, and
independently of any statutory provision giving a similar or like
power,
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To buy or otherwise acquire, hold, issue, place to sell stocks,
shares, bonds, debentures and securities of ali kinds, and to give
any guarantee or security in relation thereto or otherwise ir. con-
nection with any stocks, shares, bonds, debentures or securities.

To borrow or raise money in such manper as the Company shali
think proper, and to create morigages or charges upon the whole
or any of its property and assets and to issue debentures and
debenture stock perpetual or otherwise charged upon all or any
of the Company’s properties and assets both present and future,
including its uncalled capital, and to redeem apd pav off any
such securities. :

To enter into any arrangements with any governmenss, chiefs,
rulers, and authorities, supreme, local or otherwise, that may
seem conducive to the Company’s interests, and to obtain from
such governments, chiefs, rulers, and authorities, or take over
from any other persons or companies possessing the same, any
rights, privileges and concessions which the Company may think
it desirable to obtain, and to carry out and utilise the same
and to obtain or assist in obtaining any Acts of Parliament
Provisional Orders, or any sanctions or orders of amy such
governments, chiefs, rulers, and authorities which the Company
may deem proper.

To draw, accept, eadorse, discount, execuie and issue bills of
exchange, promissory notes, debenture, bills of lading and other
negotiable or transferable instruments or securities and .o receive
money on deposit at interest or otherwise.

To lend money to any persons or companies either without
security or upon such security and terms and subjects o such
conditions as may seem expedient.

To distribute amongst the members in- specie any property of
the Company. .

To act as agents or brokers and as trustees of any person firm
or company and to undertake and-perform sub-contracts and
also to act in any of the business of the Company through or by
means of agents, brokers, sub-contractors or others.

To do all acts and things which ma¥y be necessary or desirable in
connection with, or io procure for the Company a legal re-
cognition, domicile and status in any Country, State, or territory
in which any <f its property, esiate, effect or rights may be
situated, or in which the Company may desire to carry on business,
and to appoint local boards, or committess, atiorneys or agents
(with such powers as the Directors of the Company may deter-
mine), 10 represent the Company in any such Country, State. or
territory.

To sell, improve, manage, develop, exchange, lease, morigage,

enfranchise, dispose of, turn to account or otherwise deal with
all or any part of the property and righis of the Compaay.

To obtain any Provisional Order or Act of Parliament for

.enabling the Company to carry ary of its objects into effect, or

for effecting any modification of the Company’s constitution or
for other purpose which may séem expedient, and to oppose any
proceedings or applications which may seem calculated, directly
or indirectly, to prejudice the Company’s interest.

To pay the costs, charges and expenses, preliminary and incidental
to the formation, promotion and regisiration of Companies to
remunerate by commission, brokerage or otherwise, any person
or company for services rendered or to be rendered in relation to
the formation and estabiishment of the Company, or the conduct
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of its business, or placing or assisting to place or guaranteeing
the placing of any shares in or debentures or other securities of
the Company, and fo procure the Company to be registered or
recognised in any part of the world.

{65) To grant pensions or gratuities to any employess or ex-employses
and to officers and ex-officers (including Directors and ex-Direc-
tors) of the Company or its predecessors in business, or the
relations, connections or dependants of any such persons, and to
establish or suppor: associations, ipstitutions, clubs, funds and
trusts whick may be considered calculated to benefit ary such
persons or otherwise advance the interests of the Company or of
it; members, and o establish and contribute to any scheme for
the purchase by trustecs of shares in the Company to be held
for the berefit of the Company’s employess, and to lend money
to the Company’s employees to enable them to purchase shares
of the Company and to formulate and carry into effect any
scheme for sharing the profits of the Company with its employees
or any of them.

(66) To do all or any of the above things in any part of the world,
and as principals, agents, contractors, trustees or otherwise, and
by or through trustees, agenis or otherwise, and either alone or
in conjunction with others and to procure the Company to be
registered or recognised and established in any part of the world.

{67y 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 in no way limited or restricted by
reference to or inference from the terms of any other paragraph
or the name of the Company.

(68) To make donations for patriotic or for charitable purposes.

(69 To transact any lawful business in aid of Malaysia in the prose-
cution of any war or hostilities in which Malaysia is engaged.

AND it is hereby declared thai—

(a} the word “Company” in this clause, except where used in reference
to this Company, shall be deemed to include any partnership or
other body of persons, whether incorporated or unincorporated,
and whether domiciled in Malaysia or elsewhere; and

(b) the objects specified in each of the paragraphs of this clause
shall be regarded as independent objects and accordingly shall
in no way be limited or restricted (except where otherwise
expressed in such paragraphs) by reference to, inference to. or
inference from the terms of any other paragraphs, or the name
of the Company, but may be carried out in as full and ample
a manper and construed in as wide a sense as it each of the said
paragraphs defined the objecis of a separate and distinct company.

The liability of the members of the Company is limited.

The share capital of the Company is RM100,000,000.00 divided inte 100,000,000
Qrdinary shares of RM1.00 each.
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We the several persons whose names and addresses are subscribed hereto
are desirous of being formed into a company in pursuance to this Memorandum
of Association; and we respectively agree to take the number of shares in the
capital of the Company set opposite our respective names.

MNumber of Shares
Names, Addresses and Descriptions of Subscribers taken by each
Subscriber

TUNKU MUSTAPHA IBNI TUNKU BESAR
BURHANUDDIN, PSD, JMN, PPT,

1 Lorong Damai Sembilan,
Kuala Lumpur.

(I/C No. 2147506)
Company Director ONE

ABANG ABU BAKAR,
166, Kenny Hill, off Jalan Bidayuh,

Kuching,
Sarawak.

(I/C No. K. 680315) BRI
Company Director St ONE

Dated this 1st day of June, 1974,

Witness to the above Signature.

YAP POW: KONG,
Chartered Aecountant,
5th Floor, Pudu Building,
110, Jalan Pudu, Kuala Lumpur 05-03.




THE COMPANIES ACT, 1965,

A COMPANY LIMITED BY SHARES

or confained in these Articles.
INTERPRETATION

ARTICLES OF ASSOCIATION

OF

PROGRESSIVE INSURANCE BHD

TABLE “A” EXCLUDED

1. "The regulations in Table “A” in the Fourth Schedule 1o the Companies
Act, 1965, shall not apply to the Company except in so far as the same are repeated

2. In these Articles the words standing in the first column of the table
next hereinafter contained shall bear the meanings set opposiie to them respectively

in the second column thereof,

WORDS
These Presents

The Act

The Articles

The Directors
The Board

The Office

The Seal
The Secrstary

if not inconsistent with the subject or context: —

MEANINGS

The Memerandum of the Association of the
Company and the Articles of Asscciation and
the regulations of the Company from time to time
in foree,

The Companies Act, 1965 and every other Act
for the time being in force concerning joint stock
companies and affecting the Company.

The Articles of Association as originally framed
or as altered from time to time by Special Re-
solution.

The Directors for the time being of the Company.

The Board of Directors for the time being of the
Company.

The Registered Office for the time being of the
Compaay.

The Common Seal of the Company.

Any person appointed (o perform the duties of a
Secietary of the Company.

Writing shall include printmg and lithography and any other mode or
modes of representing or reproducing words in a visible form.

Words importing the singular number only shall include the plural number

and vice versa.

Words importing the masculine gender only shall include the feminine

gender and vice versa; and

Words importing persons shall include corporations.

The marginal notes are inserted for convenience only and shall not affect
the construction of these presents.

Subject as aforesaid, any words or expressions defined in the Act shall,
except where the subject or context forbids, bear the same meanings as in these

Articles.
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BUSINESS

3. Any branch or kind of business which the Company is either expressly
or by implicalion authorised o undertake may be undertaken by the Directors
at such time or times as they may think fit and further may be suffered by them
to be in abeyance whether such branch or kind of business may have been actually
commenced or not so long as the Directors may deem it expedient not to com-
mence or proceed with the same.

4. Except as is otherwise expressly provided by the Act, none of the funds of
the Company shall be applied in the purchase of or lent on the security of shares of the
Company; nor shatl the Company give, whether directly or indirectly, and whether by
means of a loan, guarantee, the provision of security or otherwise, any financial assistance
for the purpose of or in connection with a purchase made or to be made by any person

of any shares in the Company.

MODIFICATION OF RIGHTS

5. If at any time the share capiital is divided imto different classes of
shares the rights attached fo any class {unless otherwise provided by the ‘terms
of issue the shares of that class) may be varied, modified, ebrogated or dealt
with sither while the Company is 2 going concern or during or in contemplation
of » winding-up with the sanction of & special resolution passed al a separaie
general mesting of the holders of the shares of the class. To every such separate
general meeting the provisions of these Articles relating to general mesetings
shall muratis mutandis apply but so that the necessary quoruim shall be two
persoggs at least holding or representing by proxy one balf of the issved shares of
that class,

SHARES

6. The sharss shall be at the dispossl of the Directors and they may allol
grant oplions over or otherwise dispose of them fo such persons ai such times
and on such terms as they think proper. The Direciors shall within ons month
after any alloiment of shares file with the Registrar of Companies all returns snd
documents relating thereto as required by the Act

64, Without prejudice to any Special rights previously conferred on the holders
of any existing preference shares or class of shares but subject to any special resolution
of the Company, shares in the Company may be issued by the direciors and any such
share may be issued with such preferred, deferred, or other special rights or such restric-
tions, whether in regard to dividend, voting, return of capital or otherwise, as the direc-
tors determine.

6B. Subject to the Act, any preference shares may, with the sanction of an
ordinary resolution, be issued on the terms that they are, or at the option of the Com-
pany are liable, to be redeemed. If the Company shall fail to redeem all or any Preference
Shares issued as Redeemable Preference Shares within the time fixed for redemption the
Company shall be wound up. For the purpose of winding up the Company under the pro-
visions of this Article the holder of any Redeemable Preference Share shall have four (4}
votes for each Redeemable Preference Share held by him,

6C. The holding of the preference shares shall entitle their holders to be paid
out of the profits of the Company resolved under the Articles of Association of the
Company to be distributed in respect of each financial year, in priority fo ail other
dividends, a fixed dividend for that year at the rate to be decided by the Board on the
capital paid up thereon, and to participate pari passu with the Ordinary Shares in any
surplus profits so resolved to be distributed which shall remain after paying the fixed
dividend aforesaid for such year on the said Preference Shares, and 2 like dividend for
such vear on the capital said upon the Ordinary Shares, and the holding of such Prefe-
rence Shares shali entitle their holders in a winding ep to repayment of the capital paid
up thereon and all arrears of dividend down to the commencement of the winding up
{whether earned or declared or mot) in priority to the other shares and to participate in
surplus capital after providing for 2 sum equal to similar dividend on the Ordinary Shares.
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6D. Preference Shareholders shall have the same rights as Ordinary Shareholders
as regards the receiving of notices, reports and balance sheets and the attending of the
General Meetings of the Company, but they shall have no voting rights except at a
meeting convened for the purpose of reducing the capital or winding up or sanctioning
a sale of the undertaking or where the proposal to be submitted to the meeting directly
affects their rights and previleges or when the dividend on the Preference Shares is more
than six months in arrear.

7. If any shares of the Company are issued for the purpose of raising
moeney to defray the sxpenses of the comstruction of any works or buildings, or
the provision of any plant which cennot be made profitable for a lengihened
pericd the Company may pay interest on so much of that share capital as is
for the time being paid up for the period subject to the conditions and restrictions
prescribed by the Act and may charge the sum so paid by way of interest as pari
of the cost of construction of the work building or the provision of plant.

8. No person shall be recognized by the Company as holding any share
upon any trust or assignment and ibe Company shall not be bound by or re-
cognize any equitable contingent future or partial interest in any share or any
interest in any fractional part of a share or (except only as by these Articles other-
wise provided) or any other right in respect of any share except an absolute
right 1o the entirety thereof in the registered holder.

CERTIFICATES

9. The certificates of the title to shares shall be issued uader the scal
and shall bear the signatures of at least one Director and the Secretary or scme
other person appointed by the Direciors,

10.  Every member shall be entitied 10 one certificate for the shares
registered in his name or if the Directors so approve {upon paying such fee as
the Directors may from time to time determine) to several certificates each for
one or more of such shares. Every certificate of shares shall spesify the denoting
nk;ﬂambers of the shares in respect of which it iz issued and the amount paid up
thereon.

(11 If any certificate be worn out or defaced then upon preduction thereof
to the Directors they may order the same to be cancelled and Iay iS5ue 8 new
certificate in liew thereof: aund if any certificate be lost or destroyed then upon
proof thereof to the satisfaction of the Directors and on such indempity as the
Directors may deem adequate being given a new certificate in lisu thereof shall be
given o the party entitled to such lost or destroyed certificate. The sum of one
dollar shall be paid to the Company for every certificate issued under this Articie.

names of two or more persons
register,

12. The certificate of shares registered in ihe
shall be delivered to the person first named on the

CALLS

3. The Directors may from time to time make such calls as they think
fit upon the members in respect of all moneys unpaid on the shares held by
them respectively and not by the conditions of allotment thereof made payabile
at fixed times and each member shall pay the amount of svery call so made
on him to the persons and at the times and places appointed by the Dircclors,
A call may be made payable by instalments and shall be deemed to have been
made when the resolation of the Directors authorising such call was passed.

14, The joint holders of a share shall be jointly and severally liable to pay
ail calls in respect thereof,

15. Fourteen day’s notice of any call shall be given specifying the time
and place of payment and to whom such call shall be paid. Before the time
for payment the Direciors may by notice in writing to the members revoke the
cail or extend the time for payment.
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16. If by the terms of issue of any share or otherwise any amount is
made payable at any fixed time or by instalments at fixed times whether on
account of the amount of the share or by way of premium every such amount or
instalment shall be payable as if it were a call duly made by the Directors and
of which due notice had been given and all the provisions herein contained in
respect of calls shall relate to such amount or instalment accordingly.

17. If the sum payable in respect of any call or instalment be not paid
on or before the day appointed for payment thereof the holder for the time being
of the share in respect of which call shall have been made for the instaiment
due shall pay interest for the same at the rate of 10 per cent per anpum or al
such other rate as the Directors may determine from the day appointed for the
payment thereof to the time of the actual payment

18 The Directors may make arrangements on the issue of shares for a
difference between the holders in the amounts and times of paymeht of calis on
their shares.

19, The Directors may, if they think fi, receive from any member willing
1o advance the same, all or any part of the money due upon the shares held by
him beyond the sums actually called for, and upon the amount so paid or satished
in advance or so much thereof, as from time 1o time exceeds the amount of the
calls then made upon the shares in respect of which such advance has been made,
the Company may pay interest at such rate as the member paying such sum 1o
advance and the Directors agree upon or the Directors may agree with such
member that the member may participate in profits upon the amount 50 paid ar
satisfied in advance and the Directors may at any time repay the amount s0
advanced if they think it

FORFEITURE AND LIEN

20. i any member fails to pay in full any call or instaiment of 2 call on or
before the day appointed for the payment of the same, the Directors may al any
ime thereafter during such timeas the call or instaiment remainsg unpaid serve a
notice on such member requiring bim to pay the same together with any interest
that may have accrued and ali expenses that may have been incurred by the Com-
pany by reason of such non-payment.

21. The notice shali name a day {not being less than fourteen days from
the date of the notice) and a place on and at-which such calls or instalment and
such inlcrest and cxpenses as aforesaid are to be paid. The notice shall also
state that in the event of non-payment at or before the time and at the place
appointed the shares in respect of which the call was made or instalment is
payable will be liable to be forfeited.

22. 1f the requisitions of any such notice as aforesaid are not complied
with any shares in respect of which such notice has been given may at any lime
thereafter before payment of ali calls or instalments interest and expenses due in
respect thereof be forfeited by resolution of the Directors 1o that effect. Such
forfeiture shall include all dividends declared in respect of the forfeited shares
and not actually paid before the forfeiture.

73. Any shares so forfeiled shall be deemed to be the property of the
Company and the Directors may seli re-allot or otherwise dispose of the same in
such manner as they think fit.

24, The Directors may at any time before any shares so forfeited shall
have been sold. re-allotted or otherwise disposed of annul the forfeiture thereof
upen such conditions as they think 8t

25. Any member whose shares shall have been forfeited shall notwith-
standing the forfeiture, be liable to pay to the Company all calls, instalments, in-
terest and expenses owing upon or in respect of such shares at the time of for-
feiture together with interest thereon from the time of forfeiture until payment at
the rate of 10 per cent per annum and the Directors may enforce the payment of
such moneys or any part thereof if they think ft but shall not be under any
obligations so to do.
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26. The Company shall have a first and paramount lien upon all the
shares (whether partly or fully paid) registered in the name of each member
(whether solely or jointly with others) and upon the proceeds of sale thereof for
his debis labilities and engapecments solely or jointly with any other persons
or with the Company whether the period for the repayment fulfilment or dis-
charge thereof shall have actually arrived or not. Such Jien shall extend to
all dividends from time to time declared in respect of such shares. Uinless other-
wisz agreed ihe repistration of a transfer of any shares shall operate as a waiver

of the Company’s lien (if any) upon any shares,

27. For the purpose of enforcing such lien the Directors may sell the
shares subject thereto in such manner as they think fit: but no sale shall be
made until such period as aforesaid shall have arrived and until notice in writing
of the infention to seli have been served on such member his executors or ad-
ministrators and default shall have been made by him or them in payment, fuifil-
ment or discharge of such debts liabilities or engagements for seven days after

such notice.

28. The pet proceeds of any such sale after payment of the costs of such
sale shall be applied in or towards satisfaction of the debts, liabilities or engage-
ments of such member and the residue (if any) paid to him, his executors, admini-
strators Or assigns.

29. Upon any sale after forfeiture or for enforcing a Yen in purported
exercise of the powers hereinbefore given the Directors may cause the purchaser’s
name to be entered in the register in respect of the shares sold and the purchaser
shall not be bound to see to the regularity of the proceedings or to the application
of the purchase money and after his name has been entered in the register in
respect of such shares the validity of the sale shall not be impeached by any
person and the remedy of any person aggrieved by the same shall be in damages
only and against the Company exclusively.

TRANSFER OF SHARES

30. The instrument of transfer of any share shall be signed both by the
transferor and the transferee and the transferor shall be deemed o remain the
holder of such share until the name of the transferee is entered in the register
in respect thereof.

31.  The instrument of transfer of any share shall be in writing in the usual
common form.

32, Subject to the Act and anything contained in the Articies, any member may
transfer all or any of his shares by an instrument in writing,

33. The Directors may in their absolute discretion without assigning any
reason refuse to register any transfer of shares to a person of whom they shall
not approve and they may also refuse to register any transfer of shares on which
the Company has a Hen.

34, Every instrument of transfer shall be left at the office for registration
accompanied by the certificate of the shares to be transferred and such other
evidence as the Company may require to prove the title of the transferor or his
right to transfer the shares. All instruments of transfer which shall be registered
shall be retained by the Company buot any instrument of transfer which the
Directors may decline to register shall on demand be returned to the person
depositing the same

35. A fee not exceeding two dollars may be charged for each transfer
and shall if required by the Directors be paid before the registration thereof,

36. The transfer books and registers of members and debenturs holders
and debenture stock holders (if any) may be closed during such time as the
directors think fit not exceeding in the whole thirty days in each year.
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TRANSMISSION OF SHARES

37. The execulors Or administrators of 2 deceased member (not being
one of several joint bolders) shall be the only persons recognized by the Company
as having any title to the shares registered in the name of such member; 1D the
case of the death of anyone or more of the joint holders of any registered shares
the survivors shall be the only persons recognized by the Company as having any
utle to or interest in such shares but nothing herein contained shall reiease the
estate of a deceased joint holder from any lizbility in respect of any share jointly
held by him.

38. Anpy person becoming entitled to shares in uonsequence of the death
bankruptcy insolvency or lunacy of any member (herein referred tu as a person
entitled by transmission) shall on producing to the Company such evidence as
may be reasonably required by the Directors to prove his title be entitled o be
registered as a member in respect of the shares or instead of being registered
himself to make such transfer as the deceased bankrupt of insolvent person could
have made. The Article 1s hereinafter referred to as the Transmission Article.

[NCREASE OF CAPITAL

39. The Company may from time to time, whether all the shares tor the
time being issued shall have been fully called up or not, increase its share capital
by the creation and issu¢ of new shares, such new capital 0 be of such amount
and to be divided into shares of such respective amounts and to carry such rights
or to be subject to such conditions or restrictions in regard 10 dividend retun
of capital, voting or otherwise as the Company by the resolution authorising such
increase directs. For the purpose of this Article, the resolution authorising such
increase shall be passed by 2 majority of not less than three-quarters of the total
voting rights of the members present in person or by proxy, at ths meeting.

40. The resolution sanclioning an inCrease of capital may determing that
the new shares or any of them shall be offered in the first instance to all the
then members in proporiion to the amount of the capital held by them, but in
default of any such determination, Or so far as the same shall not extend, such
new shares may be dealt with as if they formed part of the shares in the original
capital. Any such offer shall be made by notice specifying the numbsr of such
shares to which the member is entitled and limiting a time within which the
offer. if not accepted, will be deemed to be declined, and after the expiration of
cuch time, or on receipt of an intimation from the member to whom such notice
is given that he declines to accept such shares, the Directors may thereupon
dispose of the same in any manner they may think proper.

4]1. Except so far as otherwise provided by the condition of issue, any
canital raised by the creation of new shares shall be considered as part of the
original share capital of the Company, and.shall be subject to the same provisions
with reference to the payment of calls, lien, transfer, transmission, forfeiture and
otherwisz as the original share capital.

ALTERATION OF CAPITAL

42, The Company may:-—

(a) Consolidate and divide all or any of its share capital into shares
of larger amount than its existing shares.

(b) Cancel any shares which at the date of the passing of the resolu-
tion in that behalf have not been taken or agreed to be taken by
any person and diminish the amount of its capital by the amount

of the shares so canceiled.

(¢) Sub-divide its share or any of them into shares of smaller amount
than is fixed by the Memorandum of Association and so that the
resolution whereby any share is sub-divided may determine that’

as between the holders of the shares resuliing from such sub-
division one or more of the shares resulting from such sub-
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division shall have such preferred or other special rights over or
may have such deferred rights or be subject to any such restrictions
as compared with the former shares.

(d) Reduce its capital and any capital redemption fund in any manner
authorised by the Act.

BORROWING POWERS

43. The Directors may from time to time at their discretion raise or borrow
any sum or sums of money for the purposes of the Company.

44. The Directors may secure the repayment of such moneys in such menner
and upcn such terms and conditions in all respects as they think fit and in
particular by the issue of bonds, notes, perpetual, or redesmable debentures or
debenture stock or any mortgege, charge or other security on the undertaking
or the whole or any part of the property of the Company (both present and future)
including its uncalied capital for the time being.

45. Any bonds, potes, debentures, debenture stock or other securities may
be issued at a discount, premium or otherwise and with any special privileges
as to redemption, surrender, drawings, allotment of shares, attending and voting
at General Meeting of the Company appointment of Directors and otherwise.

GENERAL MEETINGS

46.  An Annual General Meeting shall be held once at least in every year st
such time (not being more than fifteen months after the holding of the last preceding
General Meeting) and at such place as may be determined by the Directors. Such
General Meeting shall be called “Ordinary Meeting™ and all other meetings of the
Company shall be called “Extraordinary Meetings”.

47. The Directors may, whenever they think fit, convene an Extraordinary
Meeting, and they shall, on the requisition of the holders of not less than one-
lenth of the jssued capital of the Company upon which ali calls or other sums
ther: due have been paid forthwith, proceed to convene an Extraordinary Meeting
of the Company and in the case of such requisition the following provisions shall
have effect: —

(1) The requisition must state the objects of the Meeting and must
be signed by the requisitionists and deposited at the Office, and
may consist of several documents in like form each signed by one
or more of the requisitionists.

(2) If the Directors do not proceed to cause a Meeting to be held
within twenty-one days from the date of the requisition being
so deposited, the requisitionists or 2 majority of them in value
may themselves convene the Meeting, hut any meeting so con-
vened shall not be held after three months from the date of such
deposit.

(3) If at any such Meeting a resolution requiring confirmation at
another Mesting is passed, the Directors shall forthwith convene
a further Extracrdinary Meeting for the purpose of considering
the resolution, and i thought fit confirming it as a special
resolution; and if the Directors do not convene the Meetings within
seven days from the date of the passing of the first resolution,
the requisitionists or a majority of them in value may themselves
convene the Meeting,

{4} Any Meeling convened under this clause by the requisitionists shall
be convened in the same manner as nearly as possible as that in
which .Mectings are to be convened by Directors.

{5) A requisition by joint holders of shares must be signed by all such
holders. '
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48. Fourteen days’ notice specifying the place, day and hour of Meeting,
shall be given to the members entitled to vote at the Meeting in manner hereinafter
provided, or in such manner as may from time to time be prescribed by the
Cotmnpany in General Meetings, but the accidental omission to give any such notice
{o or the non-receipt of such notice by any of the members shall not invalidate
any resolution passed at any such Meeting.

49. Whenever it is intended to pass a special resolution the two Meetings
may be conveped by one and the same notice, and it shall be no objection that
the notice only convenes the second Meeting contingently on the resolution being
passed by the requisite majority at the first Meeting. The notice in the case of
special business shall state the general nature of such businsss.

PROCEEDINGS AT GENERAL MEETING

50. The business of an Ordinary Meeting shall be to receive and consider
the profit and Joss account and the balance sheet, the reports of the Direclors
and of the auditors, to elect Directors in the place of those retiring by rotation
and auditors, to declare dividends and to transact any other business which under
these Articles ought to be transacted at an Ordinary Meeting and all other business
sransacted at an Ordinary Mesting and all business iransacied al an Extraordinary
Mzeting shall be deemed special

51. Any member entitled to be present and vote at a meeting may submit
any resolution to any General Meeting, provided that at least the prescribed
time before the day appointed for the Meeting he shall have served upon the
Company a notice in writing signed by him containing the proposed resolution,
and stating his intention to submit the same. The prescribed time abovementioned
shall be such that, between the date on which thé notice is served or deemed 10
be scrved and the day appointed for the Meeting, there shall be not less than
four nor more than fourteen intervening days.

52. Two members personally present or represented by proxy shall be &
guorum for a General Meeting and no business shall be transacied at any General
Meeting unless the quorum requisite be present at the commencement of the
meeting.

53 The Chairman of the Directors or in his absence the Deputy Chairman
(if any) shall be entitled to take the chair at every General Meeting. If there be
no Chairman or Deputy Chairman or if at any Meeting he shail not be present
within ffteen minutes after the time appointed for holding such Meeting or is
unwilling to act the Directors present may choose a Chajrmen and in default of
their so doing the members present shall choose one of the Directors to be
Chairman and if no Director present be willing to take the chair shall choose ong
of their member to be Chairman.

54 If within half an hour from the time appointed for the Meeling a
quorum is not present the Meeting if convened upon such requisition as aforesaid
shall be dissolved but 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 day time and place
as the Directors may by notice to the shareholders appoint. If at such adjourned
Meeting a quorum is not present any {wo members who are personally present
shali be a quorum and may transact the business for whick the Meeting was

calied.

55. At all General Meetings a resolution put to the vole of the Meeting
¢l be decided on a show of hands, unless before or upon the declaration of
he result of the show of hands a poll be demanded (a) by the Chairmar or
{b) in writing by at least one member, present in person or by proxy and holding
at least one-twentieth part of the issued ordipary share capital of the Company,
and unless a poll be so demanded 2 declaration by the Chairman of the Meeting
that » resolution has been carried, or has been carried upanimously, or by a
particular majority or lost, or not carried by a particular majority shall be
conclusive, and an entry to that effert in the minute book of the Company shall
be conclusive evidence thereof, without proof of the member or proportion of the
votes recorded in favour of or against such resolution.
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56. I a poll is demanded as aforesaid it shall be taken in such manner
and at such time and place as the Chairman of the Meeting directs and either
at once or after the interval or adjournment, and the result of the poll shall be
deemed to be resolution of the Meeting at which the poll was demanded. The
demand of a poll may be withdrawn. In case of any dispute as to the admission
or rejection of a vole the Chairman shall determine the same and such deter-
mination made in good faith shall be final and conclusive.

57. The Chairman of a Gensral Meeting may with the consent of the
Meeting adjourn the same from time to time and from place to place but no
business shall be transacted at any sdjourned Meeting other than the business
left unfinished at the Meeting from which the adjournment took place.

58. The demand of a poll shall not prevent the continuance of a Mesting
for the transaction of any business other than the question on which a poll bas
been demanded. No poll shall be demanded on the election of 2 Chalrman and a
poll demanded on & question of adjournmment shall be taken at the Meating without
adjournment,

YOTES OF MEMBERS

59. Subject to any special terms as to voting upon which any share may
be issued or may from time being be held on a show of hands every member
present in persan shall have one vote and upon a poll every member present or by
proxy shall have cne vots for every share held by him,

60.  Any corporation which is a member of the Company may by resotution
of its Directors or other governing body authorise such person whether a member
of the Company or not as it thinks it to act as its representatives at any Meeting
of the Company or of any class of members of the Company and the person so
authorised shall be entitled to exercise the same powers on behalf of the corpora-
tion which he represents as that corporation could exercise if it were an individual
member of the Company.

61. Any person entitled under the Transmission Article to transfer any
shares may vote at any General Mesting in respect thereof in the same manger
as if he was the registered holder of such shares provided that forty-eight hours
at least before the time of holding the Meeting or adjourned Meeting as the
casz may be at which he proposes to vote he shall satisfy the Directors of his
right to transfer such shares unless the Directors shall have previously admitted
his right to vote at such Mesting in respect thereof.

62. In the case of joint holders the vote of the senior who tenders a vote
whether in person or by proxy shall be accepled to the exclusion of the voles
of the other joint holders, and for this purpose seniority shall be determined by
the order in which the names stand in the register.

63. Votes may be given either personally or by proxy or in the case of
a <orporation by a representative duly authorised as aforesaid, The instrument
appointing a proxy shall be in writing under the hand of the appointor or his
attorney duly authorised in writing or if such appointor is a corporation either
under its common seal or the hands of its attorney duly authorised. A Droxy
need not be a member of the Company.

64. The instrument appointing a proxy and the power of attorney (if any)
under which it is signed or an office copy or notarially certified copy thereof shall
be deposited at the office not less than forty-eight hours before the time for holding
the Meeting or adjourned Mesting (as the case may be) at which the person
named in such instrument proposes to vote but no instrument (other than a
power of attorney under seal} appointing a proxy shall be valid after the expiration
of twelve months from the date of its execution.

65. A vote given in accordance with the terms of the instrument of Droxy
shall be valid notwithstanding the previous desath bankruptey insolvency or lunacy
of the principal or revocation of the proxy or transfer of the shares in respect of
whicli the vote is given unless an intimation in writing thersfor shall have been
received at the office before the Meeting.
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Form of 66. Every instrument of proxy (other than a power of attorney under
instrument seal} whether for a specified meeting or otherwise shall as nearly as circumstances
appointing proxY.  will admit be in the form or to the effect following: —

PROGRESSIVE INSURANCE BHD

“

of

being a member (;f PROGRESSIVE INSURANCE BHD
hereby appoint

of
or failing him
of

as my proxy to vote for me

and on my behalf at the {ordinary or extraprdinary as the case may be}

General Meeting of the Company {0 be held on the day of
and at any adjournment thereof.”

As witness my hand this day of
Mo member to 67. No member shall be entitled to be present 10 vole on any question
vote whilst calls either personaily or by proxy or as Droxy for another member at any General
uapaid. Meeting or upon a poll or to be reckoned in quorum whilst a call or other szm
shall be due and payable to the Company in respect of any shares of such

member.

Resolution signa:d 68. Subject to the provision of the Act a resolution in writing signed

‘;Z ﬂlfgﬁmbm 0 by all the members for the time being entitled to receive notice of angd attend
. and vote at General Meetings (or being corporations by their duly authorised
representatives) shall be valid and effective as if the same had been passed at 2
General Meeting of the Company duly convened and deld and may consist of

several documents in the like form each signed by one or more members.

DIRECTORS
Number of 69. Unless and until otherwise determined by the Company 1n General Meeting
Directors. the Directors shail not be less than five nor more than ten.
Toe 70. The frst directors of the company shall be Tunku Mustapba Ibni
First Directors. Tunku Besar Burhanuddin and Abang Abu Rakar.
Directors 71. The Directors shall be paid by way of remuneration for their services
Remuneration. such fixed sum (if any) as shall from time to time be determined by the Company

in General Meeting, and such remuneration shall be divided among the Directors
in such preportions and manner as the Directors may determine.

Bemuneration 72, Any Director who by request performs special services oOr goes or
for extra services.  resides abroad for any purposes of the Company may be paid such exira remune-
ration by way of salary, percentage of profits or otherwise as the board may

determine.

Qualification of 73 A Director need not be a member of the Company.

Direciore.

Wacation of office. 74, The office of a Director shail be vacated in any of the following events
namely: —

(a) If he resigns his office by writing under his hand left at the office.

(o) If a receiving order be made against him or he makes any-arrange-
ment or composition with his creditors.

(¢) If he be found lunatic or become of unsound mind.




(f) By a written resolution of at least 75% of the board members.
{g) For failure to comply with Section 70 (2) of the Insurance Act 1996.
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(d) If he absents from meetings of the Directors for six months without
leave and the Directors resolve that his office be vacated.

() If he does not attend at least 75% of the meetings of the Board per
annurn for two consecutive years without valid reason and the Directors
resolve that his office be vacated. _

75. No Directors or intending Director shall be disqualified by his office Directors may

from holding any other office or place of profit under the Company (other than that Eﬁnwact witls the
of auditors) or under any Company in which this Company shall be a shareholder “-ompany.
or otherwise interested or from contracting with the Company either with regard
to his tenure of any such office or place of profit or as vendor purchaser or other-
wise nor shall any such contract or arrangement entered into by
or on behalf of the Company in which any Director is in any way interested be
liable to be avoided nor shall any Director so contracting or being so interestad
be liable to account to the Company for any profit realized by any such contract
or arrangement by reason of such Director holding that office or of the fiduciary
relation thereby established but the nature of his interest shall be declared by him
at the Meeting of the Directors at which the question of entering into the coatract
or arrangement is first taken into cossideranion if his interest then exists or In
any other case at the frst Meeting of the Dirsctors after he becomes so interested.
Provided nevertheless that a Director shall not vote in respect of amy contract or
arrangement in which be is so inferested and I he shall do so his vots shall not be
counted but this prohibition shall not apply to apy arrangement for giving any
Director security or indemanity in respact of money lent by him to or obligations
undertaken by hin: for the benefit of the Company nor 1o any coniract by a
Director to subscribe for or underwrite shares or debentures of the Company ancd
i ay at any time be suspended or relaxed to any extent and either generally
or in respect of any particular contract arrangement or transaction by the Company
in Gensral Meeting. A general potice given to the Director by any Director to
the effect that he is a2 member of any specified company or firm and is to be
regarded as interested in any comiract which may thereafter be made with that
company orf firm shall be deemed 2 sufficient declaration of interest in relation to
any contract so made.

76.  Subject to Article 90 of these presents, at each Aannual General Mesting  Rotation and
one-third of the Directors for the time being, or, if their number is not three or Retirement ol
2 muiltiple of three, then the number pearest one-third with a minimum of one, ~Pirsetors
shall retire from office and be eligible for re-election.

Ti. The Director to retire in every ysar shall be that Director who has
been longest in office since his last election, but as between persoms who becoms
Directors on the same day that Dirsctor to retire shall (uniess'they otherwise agres
among themselves) be determined by lot.

78. Subject to any resolution reducing the number of Directors, the Office obe y
Company may in general Mesting at which the Directors retire in manper aforesaid m}l"?dh%.m?‘:““?
Gif up the vacated offices by electing a like number of persons to be Directors and gy~ oF

without notice in that behalf may fll up any other vacancies.

79. Mo person, not being a Director retiring at the Meeting, shall, unless Members eligible
recommended by the Directors for election, be eligible for the office of Director for office of
at any General Meeting, unless, within the prescribed time before the day appointed Dirsetorif
for the Meeting, there shall have been given to the secretary notice in writing g;?igf;fm“”““
by some member duly qualified to be present and vote at the Meeting for which lodged at office.
such notice is given, of his intention to propose such person for election, and aiso
notice in_writing, signed by the person to be proposed of his willingness to be
clected. The prescribed time above mentioned shall be such that between the
date and when the notice s served or deemed to be served and the day appointed
for the meeting, there shall be not less than four nor more than fourteen interven-

ing days.

80. Subject to any resolution reducing the number of Directors, if at any  If places not
meeting at which an election of Directors ought to take place, the places of the flled up
Directors retiring at the meeting, or some of them are not filled up, the retiring Ietring D”ef‘o"g
Directors, or such of them as bave not had their places filled up, shall, if willing deemed re-clected.
io act, be deemed to have been re-elected.
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81A. The Company may from time to lime in a General Meeting by
ordinary resolution, increase of reduce the number of Directors, and determine
in what rotation such increased or reduced number shall go out of office, and
may make any appointments necessary for effecting any such increase as aforesaid:
tut this Article shall not be construed as authorising the removal of a Direcior

otherwisa than by special resolution.

81B. The directors shall have power at any time. and from time to time,
to appoint any person to be a director, as an addition to the existing directors.
hut so that the total number of directors shall not at any time exceed the number
dxed in accordance with these regulations. Any director so appointed shall hold
office only until the next following annual general meeting, and shall then be
eligivle for re-election but shall not be taken into account in determining the
directors who are to retire by rotation at that meeting.

82, Any casual vacancy occurring in the Board of Directors may be filled
up by the Directors, but any person so chosen shall retain his office only until the
pexi foliowing Ordinary General Meeting of the Company, at the close of which
he shall retire, but at which he shall be eligible for re-glection. L

33. The Company may by special resolution remove any Director beforz
the expiration of his periad of office, and may, if thought Gt by ordinary resofution
appoint another Director in his stead; but any person so appointed shall retain his
office only until the next following Ordinary General Meeting of the Company,
at the close of which he shall retire, but at which he shall be eligible for re-election.

MANAGING DIRECTORS

84, The Directors may from time to time appoint one or MmMore of their
body to be Managing Director or Managing Directors of the Company cither for
a fixed term or without any limitation as to the period for which he or they is
or are to hold office and may from time to time (subject to the provisions of any
contract between him or them and the Company} remove Or dismiss him or

them from office and appoint another or others in his or their place or places.

85, A Managing Director shall not while he continues o hold that’ office
be subject to retirement by rotation and he shall not be taken into account in
determining the rotation or retirement of Directors but ke shall subject to the
provisions of any contract between him and the Company be subject to the same
provisions as to resignation and removal as the other Dirsctors of the Company
and if he ceases to hold the office of Director from any cause he shall ipso factc
and immediately cease © be a Managing Director.

86. The Directors may from time to time entrust to and confer upon 2
Managing Director for the time being such of the powers exercisable under these
Articles by the Directors as they may think £t and may confer such powers
for such time and to be exercised for such objects and purposes and upon sueh
terms and conditions and with such restrictions as they think expedient and they
may confer such powers either collaterally with or to the exclusion of and in
substitution for ail or any of the powers of the Directors in that behalf and may

from time to time revoke withdraw alter or vary all or any of such powers.

87 The remuneration of a Managing Director shall subject to any contract
petween him and the Company be fixed by the Directors and may be by way of

Axed salary or commission Of participation in profits of by all or any of these
modes.

PROCEEDINGS OF DIRECTORS

88. The Directors may meet together for the despalch of business adjourn
and otherwise regulate their meetings as they think Gt and may determine the
auorum necessary for the transaction of business. Undil otherwise determined
three directors for the time being shall form a quorum. Questions arising at any
mestings shall be decided by a majority of votes of the Directors present, zach
Director having one vote. In case of an equality of voiss the Chairman shall have
a second casting vote.

g9. A Director may ai any time and the secretary upon the request of 2
Diirecter shall convene 2 meeting of the Directors.
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90. The Directors from time to time elect 2 Chairman of their meetings
and determine the period for which he is to hold office and unless otherwise
determined the Chairman shall be elected annunally. If no Chairman is elected or
if at any meeting the Chairman is not present within 15 minutes after the time
appeinted for holding the same the Directors present shall choose one of their
number to be Chairman of such meeting.

91. A meeting of the Directors for the time being at which a quorum is
present shall be competent to exercise all or any of the authorities, powers and
discretions by or under the Articles of the Company for the time being vested in or

exercisable by the Directors genmeraily.

92. The Directors may delegate any of their powers to committees consisting
of such member or members of their body as they think fit and may from time
to time revoke such delegation. Any committee so formed shall in the exercise
of the powers so delegated conform to any regulations that may from time to
time be imposed on it by the Directors. The meetings and proceedings of any
such committee consisting of two or more members shall be governed by the
provisions herein contained for regulating the ineetings and proceedings of the
Directors so far as the same are applicable thereto and are not superceded by any
regulations made by the Directors under this Article.

93.  All acts bona fide done at any meeting of Directors or of a Committee
of Directors or by any person acting as a Director or as a2 Managing Director shall,
notwithstanding 1t be afterwards discovered that there was some defect in the
appointment if any such Director or person acting as aforesaid, or that they or any
of thein were disqualified be as valid as if every such person had been duly
appointed and was qualified to be & Director or a Managing Director.

94, The Directors shail
for the purpose: —

cause minutes to be duly entered in books provided

{a} Of all appoiniments of officers.

() Of the names of the Directors present at szach meeting of the
Directors and of any Committee of Directors.

(¢} Of all orders made by the Directors and Committees of Directors.

(d) Of all resolutions and proceedings of General Meetings of the

Directors and Committees.

And any such minutes of any meeting of the Directors of any committee, or
of the Company, if purporting to be signed by the Chairman of such Meeting,
or by the Chairman of the next succeeding meeting, shall be receivable as prima
facie evidence of the matters stated in such minutes,

95. A Resolution in writing signed by all the Directors shall be as effective
for all purposes as a resolution passed at a meeting of the Directors duly convened
held and constituted. In case any Director is absent from Malaysia, a resoiution
signed by all the other Directors shall be valid and effectual.

ALTERNATE DIRECTORS

96. Any Director may by writing under his hand or under the hand of his
agent, duly authorised in writing, appoint any person (who shall be subject to
the approval of a majority of other Dircctors or alternate or substituted
Directors of the Company) to be his substitute, and every such substitute shall
be entitled to receive notices of all meetings of the Directors, to attend and vote
at ail such meetings at which the Director appointing him is not personaily
present, and shail have and exercise all the powers dulies and authorities, as a
Director, of his appointor in his absence. Provided always that a Director or
his agent duly authorised may at any time by writing under his hand revoke
the appointment of any substitute appointed by him or his agent duly authorised
and appoint another person approved as aforesaid in his place or not as such
Director or his agent may think fit, and if a Director shall die or atherwiss
cease to hold the office of Director, the appointment of his substitute shall be
entitled to any remuneration from the Company.
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97. Any appointment of a substitute for a Director shall be made in the
following form, or as near thereto as circumstances will permit:

1, the undersigned a Director of PROGRESSIVE INSURANCE BHD hereby
appoint

of

to be my substitute, and to act as Director of the said Company in
my place; but this appointment is to have effect only upon the same
being reasonably approved by a majority of the other Directors of
the Company, or their respective alternates or substitutes.”

“Dated this day of 19 *

98, Every person acting as a substitute for a Director shall be an officer
of the Company, and shail be responsible to the Company for his own acls and
defaults, and shall not be desmed to be the agent of or for the Director appointing
him,

POWERS AND DUTIES OF DIRECTORS

99, The management of the business of the Company shall be vested in
the Directors and the Directors may exercise all such powsrs and do all such acts
and things as the Company is, by its Memorandum of Association or otherwise
authorised to exercise and.do and are not hereby or by the Companies Act
directed or required to be exercised or done by the Company in General Meeting
but subject nevertheless to the provisions of the Companies Act and of these
Articles and to any resolutions not being inconmsistent with these Articles from
iime to time made by the Company in General Meeting provided that oo such
regulation shall invaiidate any prior act of the Directors which wuld have been
valid if such regulation bad not been made.

100. The continuing Directors may act at any time notwithstanding any
vacancy in their body, provided always that in case the Directors shall at any
time be reduced in number to less than two it shall be fawiul for them to act as
Directors for the purpose of filling up vacancies in their body or of summoning a
Geueral Meeting of the Company, but not for any other purpose.

101.  All moneys, bills and notes belonging to the Company shail be paid to
or deposited with the Company’s bankers to an account to be opened in the name
of the Company. Cheques on the Company’s bankers shall be signed In such
manner as the Directors may from time to time resolve or by such persons as the
Directors may from time to time authorise under seal to sign. The Company’s
banking account or accounts shall be kept with such banker or bankers as the
Directors shall from time to time determine.

THE SEAL

102, The seal shall not be affixed to any instrument except by the authority
of a resolution of the Board of Dircctors, and in the presence of at least two
Directors for the time being or in the presence of one. Director and of the
secretary, and the two Directors or the one Director and the Secretary as the
case may be shall sign every instrument to which the seal shall be affixed in their
presence, and in favour of any purchuser or person bona fide dealing with the
Company such signatures shall be conclusive evidence of the fact that the seal
has been properly affixed. The Company may exercise: the powers of Section
35 of the Companies Act, and such powers are accordingly hereby vested in the
Directors. .

SECRETARY

103. Aaything required or authorised by these presents or the statutss
to be done by or to the Secretary may, if the office is vacant or there is for any
other reason no Secretary capable of acting, be done by or to any Agssistant
or Deputy Secretary, or if there is no Assistant or Deputy Secretary capabie of
acting, by or to any officer of the Company authorised generally or specially in
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that behajf by the Board. Provided that any provision of these presents or
the statutes requiring or authorising a thing to be done by or to a Director and
the Secretary shall not be satisfied by its being done by or to the same person
acting both as Director and as, or in place of, the Secretary.

REGISTER OF DIRECTORS, MANAGERS AND SECRETARIES

104, The Directors shall cause to be kept at the Registered Office of the
Company a Register of Directors, Managers and Secretaries of the Company as
required under the Act.

LOCAL MANAGEMENT

105. The Directors may at any time and from time to time by power of
attorney under the seal appoint any person or persons to be the attorney or
attorneys of the Company for such purposes and with such powers, authorities
and discrations (not exceeding those vested in or exerciseable by the Directors
under these Articles) and for such period and subject to such conditions as ths

Directors may from time to time think ft; and any such appointment may (if the
Directors thipk fit) be made in favour of the members, or any of the members
of any Local Board established as aforesaid or in favour of any company or firm
or in favour of any fluctuating body of persons, whether nominated directly or
indirectly for the protection or convenience of persons dealing with such attorneys
as the Directors think fit.

106. Any such delegates or attorneys as aforesaid may be authorised by
the Directors to sub-delegate all or any of the powers, authorities and discretions
for the time being vested in them.

DIVIDENDS

107, The profits of the Company subject to any special conditions on which
any shares shall have been issued shall be divisible amongst the members in
proportion to the.amount of capital paid up or credited as paid up on the shares
heid by them respectively.

108. The Company in General Meeting may declare a dividend to be paid
w the members according to their rights and interests in the profits and may
fix the tme for payment. No larger dividend shall be declared than is re-
commended by the Directors but the Company in General Meeting may declare
a smailer dividend.

109. Save as hereinbefore provided no dividend shall be payable except
out of the profit of the Company anu no dividend shall carry interest as against
the Company, the declaration of the Directors as to the amount of the profits
of the Company shall be conclusive.

110.  The Directors may from time to time pay to the members on account
of the next forthcomning dividend such interim dividends as in their judgement the
position of the Company justifies.

111, The Directors may retain any dividends on which the Company has a
lien and may apply the same in or towards satisfaction of the debts, liabilities
or engagements in respect of which the lien exists.

112, The Directors may retain the dividends payable upon shares in respect
of which any person is under Transmission Article entitied to become a member
or which any person under that Article is entitled to transfer until such person
shall become a member in respect of such shares or shall duly transfer the
amo.

13, In case several persons are registered as the joint holders of any share
any such persons may give effectual receipts for all dividends and paymeuss
on account of dividends, bonuses, return of capital and other money payabic w
respect of such share.
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li4. A transier of shares shall not pass the right to any dividend declared
thereon after such transfer and before the registration of the transfer.

115. Notice of the declaration of any dividend whether interim or otherwise
shall be given to the holders of registered shares in manner hereinafter provided.

116. Unless otherwise directed any dividend may be paid by cheque ot
warrant sent through the post to the registered address of the member or person
eatitled ar in case of joint holders to that une of them first named in the register
in respect of the joint holding. Every such cheque shall be made payable to the
order of the person to whom it is sent. All dividend unclaimed for one year after
having been decitared may be invested or otherwise used by the Directors for the
benefit of the Company uatil claimed. No unpaid dividend or interest shail bear
interest as against the Company.

RESERVE FUND

117. A reserve fund shall be set aside by the Directors to meet liabilities
or contingencies, or for repairing, improving, or maintaining any of the property
of the Company and for such other purposes as the Directors shall think conducive
to the interests of the Company. The Directors may divide the reserve fund into
such special funds as they think fit.

DIVIDEND IN SPECIE AND CAPITALIZATION
OF PROFITS

[18. Any General Meeting declaring a dividend may resolve that such
dividend be paid whelly or in part by the distribution of specific assets and in
particular of paid up shares debentures or debenture stock of any other company
or in any one or more of such ways.

119. Any General Meeting may resolve that any moneys investments of other
assets forming part of the undivided profits of the Company and available for
dividend or representing premiums received on the issue of shares and standing
to the credit of the share premium account be capitalized and distributed amoogst
such of the shareholders as would be entitled to receive the same if distributed
by way of dividend and in the same proportions on the footing that they become
entitled thereto as capital and that all or any of such capitalized fund be
applied on behalf of such shareholders in paying up in full — either at par or al
such premium as the resolution may provide - any unissued shares or debentures
or debenture stock and that such distribution or payment shall be accepied by

such shareholders in full satisfaction of their interest in the said capitalized sum.

120, For the purpose of giving effect to any resolution under the two last
preceding Articles the Directors may settle any difficulty which may arise in
regard to the distribution as they think expedient and in particular may Issue
fractional certificates and may fix the value for distribution of any specific assets
and may determine that cash payments shall be made to any members upon
the footing of tie value so fixed or that fractions of less value than 31 may be
disregarded in.order to adjust the rights of all parties and may vest any such
cash or specific assets in truslees upon such trusts for the persons entitled to
the dividend or capitalized fund as may seem expedient to the Directors. Whers
required a proper contract shall be filed in accordance with Section 54 of
the Act and ‘the Directors may appoint any person (0 sign such contracts on
behalf of the persons entitled to the dividend or capitalized fund and such
appointment shall be effective.

ACCOUNTS

121, The Directors shall cause to be kept proper hooks of account with
respect to all sums received and expended by the Company and the matiers in
respect of which such receipt and expenditure takes place and of the assets,
credits and Habilities of the Company.
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[22. The books of account shall be kept at the office or at such other
place as the Directors think fit and shall always be open to inspection by the
Directors.

123. The Directors shall from time to time determine whether. in any
particular case or class of cases, or generally, and to what extent, and at what
time and place and under what conditions or regulations, the accounts and
books of the Company, or any of them, shall be open to the inspection of
members, and no members (not being a Director) shall have any right of inspecting
any account or books or document of the Company, except as conferred by statute
or authorised by the Directors or by a resclution of the Cempany in General
Meeting.

124, Once at least in every year the Directors shall lay before the Company
in General Meeting 2 profit and loss account for the pericd since the preceding
account, or (in the case of the first account) since the incorporation of the
Company, made up to a date not more than six months before such meeting,
4 balance sheet shall also be made out in every year as at the date to which the
profit and loss account is made up, and shall be laid before the Company in
General Meeting. The said account and balance sheet shall be laid before the
Company in General Meeting. The said account aad balance sheet shall be
accompanied by such reports and documents and shall contain such particulars
as are prescribed by the Companies Act, and ths Directors shall in their report
state the amount which they recommend toc be paid by way of dividend, and
the amount (if any) which they propose to carry to any reserve fund. The
auditor’s report shall be attached to the balance sheet and shall be read before
the Company in General Meeting and be open to inspection by any member.

LANGUAGE

125. Where any accounts., minute books or other records required to be kept
by the Act is not Kept in Malay or English language, the Directors shall cause
a true transiation of such accounts, minute bocks and other records to be made
from time to time ati intervals of not more than seven days and shall cause such
translations to be kept with the original accounts, minute books and other records
for so long as the original acccunts, minute books and other records are required
by this Act to be kept.

AUDIT

126. Once at least in every vear the accounts of the Company shzl be
examined and the correctness of the profit and loss account and balance sheet
ascertained by one or moere auditor or auditors,

127, The Company at each Ordinary Meeting shall appoint an auditor or
auditors to hold office uatil the pext Ordinary General Meeting and their appoint-
ment remuneration rights and duties shall be regulated by Section 8. 9 & 172 of
the Companies Act.

NOTICES

128. A notice or any other document may be served by the Company
upon any member either personally or by seading it through the post in a pre-
paid letter envelope or wrapper addressed o such member at his registered
place of address as appearing in the register of members.

129, Each helder of registered shares whose registered place of address
iz 0ot in Malaysia may from time to time notify in writing to the Company an
address in Malaysia which shall be deemed registered place of address within the
mieaning of the last preceding Article. As regard those members who have no
registered place of address in Malaysia a notice posted up in the office shall be
deemed to be well served on them at the time the same is so posted up.

130.  All notices with respect to any registered shares to which DErsons
are jointly entitled shall be given to whichever of such persons is namied first in
the register of members and notice so given be sufficient notice to all the
holders of such shares.
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131, Any member described in the register of members by an address not
within Malaysia who shall from time to time give the Company an address within
Malaysia at which notices may be served upon him, shall be entitled to have
served upon him at such address any notice to which he would be entitled under
these Articles, but, save as aforesaid, no member other than a member described
in the register of members by an address within Malaysia shall be entitled to
receive any notice from the Company.

132. Any notices sent by post shall be deemed to have heen served on the
day on which the letter envelope or wrapper containing the same is posted and in
proving such service it shall be sufficient to prove that the letter envelope or
wrapper containing the notice was properly addressed and put into the post office.
A certificate in writing signed by any roapager, secretary or other officsr of the
Company that the envelope Of wrapper containing the notice was so addressed
and posted shall be conclusive evidence thereof.

133. Bvery person who by operation of law, transfer or other means what-
soever, shall become entitled to any share shall be bound by every notice in
cespect of such share which, previously to his name and address being entered on
the register, shall be duly given to the person from whom he derives his title to

such share,

134, Any notice or other document sent by post to be left at the registered
address of any member in pursuance of these Articles shall notwithstanding such
member be then deceased and whether or not the Company bave notice of his
decease be deemed to have been duly served in respect of any shares whether held
solely or jointly with other persous by such member until some othar person be
registered in his stead as the holder or joint holder thereof and such service of
such notice or other document on his heirs executors of administrators and all
persons if any jointly interested with him in any such sbares,

135 Where a given number of days’ notice or npotice extending over any
other peried is required to be given the day of service shall unless it ig otherwiss
provided be counted in such number of days or other peried.. .

WINDING UP

136. If the Company shall be wound up whether voluntarily or otherwise
the liquidator may with the sanction Of a special resolution divide among
the contributors in specie or kind any part of the assets of the Company and may
with the like sanction vest any part of the assels of the Company In trustees
upon such trusts for the henefit of the contributories or any of them as the liguidator
with the like sanction shall think fit

137. If thought expedient any such division mey be otherwise than in
accordance with the iegal rights of the contributories and in particular any class
may be given preferential or special rights or may be excluded altogether or in
part; Bui in case any division otherwise than i accordance with the legal rights
of the contributories skall be determined on any contributory who would be
prejudiced thereby shall have such statutory rights of dissent and ancillary rights
as are incapable of being varied or excluded by these Articles.

INDEMNITY

138. The Directors, auditors, secretary and other officers for the time
Being of the Company and any trustees for the time being actiog in relation to
any of the affairs of the Company, and lheir heirs, executors and administrators
respectively, shall be indemnified out of the assets of the Company from and
against all actions proceedings cosis, charges, losses, damages and expenses which
they or any of them shall or may incur or sustain by reason of any act dons
omitted in or about the execution of their duty in their respective offices or
trusts, except such (if any) that they shall incur or sustain by or through their
own wilful neglect or default respectively, and no such officer or trustee shall be
answerable for the acts, receipts neglects or defaults of any other officer or
irustee, or for joining in any receipt for the sake of conformity, or for the
solvency or honesty of any hankers or other persons with whom apy moneys
or effects belonging to the Company may be lodged or deposited for safe custody,
or for any insufficiency or deficiency of any security upon which any moneys of
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the Company shall be invested, or for any other loss or damage due to any
such cause as aforesaid, or which may happen in or about the execution of his
office or trust, unless the same shall happen through the wilful neglect or default
of such officer or trustee.

ARBITRATION

139. Whenever any difference arises, between the Company, on the one
hand, and any of the members, their executors, administrators, or assigns, on the
other hand touching the true intent or construction, or the incidents or consequence
of these presents, or of the statutes, or touching anything then or thereafter done,
executed, omitited or suffered in pursuance of these presents, or of the statutes,
or touching any breach, or alleged breach. of these presents, or any claim on
account of any such breach or alleged breach, or otherwise relating to the
premises, or to these presents, or to any statute affecting the Company, or to any
of the affairs of the Company, every such difference shall be referred to the
decision of an arbitrator, to be appointed by the parties in difference, or if they
cannot agree upon a single arbitrator to the decision of two arbitrators, of whom
one shall be appointed by each of the parties in difference.
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Names, Addresses and Descriptions of Subscribers

TUNKU MUSTAPHA IBNI TUNKU BESAR
BURHANUDDIN, PS.D, IMN, PPT,

1 Lorong Damai Sembilan,
Kuala Lumpur.

(I/C No. 2147506)
Company Director

ABANG ABU BAKAR,

166, Kenny Hill, off Jalan Bidayuh,
Kuching,

Sarawak.

(I/C No. K. 680315)
Company Director

Dated this Ist day of June, 1974

Witness to the above Signature.

YAP POW KONG,
Chartered Accountant,
5th Floor, Pudu Building,
110, Jalan Pudu, Kuala Lumpur 05-03.




