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2.

PRI\';\-I'E CONII)ANY LIN,II'ftlD RY SI L\RES

NIIINIORANDIINI OII ASSOCIAI'ION

oi i

TAIGFUL BRUNEI KELUARGA SENDIRIAN BERHAD

'I'he 
name of the Companv TAKAFUL BRUNEI KELUARGA

SENDIRIAN BERHAD.

l'he resistered office of tl're Corn;ran1 r.r,-ill be transactcd in accordance
ri,rth Islamic prir-rctple s, rules and practices.

Al1 businesses of the (iompanv wil l be transactcd in accordance urth
Islamic lrnnciples, tulcs and practices.

'I 'hc 
oblccts for s,hich thc Cornpan'/ is cstabLished are all or an1- of thc

following, it bcing itrtended that the objects or ali or an\r of thc r-'byccts
specificcl itr erach paragraph oi tliis clausc shall except and unlcss rvl.rcre
othcrvu'tse expressed in sucl'r paragraph be in no rvay l imrtcd or rcstrictcd
bl' rcfcrctrce to or it-rtcrence from the tcrtns of an1' othcr paragraph or
grotrp of pataerapl-rs and shall bc cr.pablc of beurg pursucd as it-r
indcpcr-rdcnt object and eitirer alonc or in conjunctiori witl 'r all or an1' onc
or more of thc otl 'rcr objcct specttred in the saffre or in any other
parauraph or group oi paragraphs and tl 're cliscc.rntinuance or
abandonmerrt of all or an)' of the lrusine ss or objects hcreinafter referrcd
to shrll r)()t prcvent the Cornpanv from carn'ing o1r ally other br,rsiness
authoriscd to be carric.l c,n b', '  thc Compeny and it ts hereby cxprcsslv
dcclarcd that in thc rnterpretation of this clause the mcaning of an1, of t ire
Company's objects shall not be restricted bv reference to anr othcr object

or bv the i l lxtaposition of tr. lo or morc oi ther-r-i and tl.rat in the event of
anl ambiguitl this clausc shall be construecl it'r such a wa\i as to wider.r and

not to restrict the porvers of tbe (,ompanv : -

'I 'o 
cstablish and transact e', 'crrv krncl of takaful, insurance, tc-

takaitrl ancl rcinsurancc busine ss incluclins thmilr' soliciaritl
busitress (Islan-ric altcrnetivc to l ifc ir-rsurance) ancl gcneral
solidaritv busi;ress (Islamic altert-rative to non-1ife insr-rrance) and

to do al1 stich other thinss as are incicletrtal or conducivc to i l 'rc
attaintncnt of thosc ob;ccts in acccrrclance u'ith Islarnic princi;t le s,

rules ancl practices.

'fo 
undertakc and cxccute trusts of a1l hrrds and to act es trustee,

executor, adn-unistrator, rcccivcl ', puardian, committec, ot in ofirr:r

f ldtrciarv pcrsit ion ancl gcncrailJ. ' to transact all kirrds of tru"t anc
othcr agcr..c\. busit'r,:ss eitl.rer gratlitorrslv or othcru,rsc (sr"rbjcct to

the approval of thc rclcvar-it authorit ics).

(3) 
'[ 'o 

cnter into partnership or' arrangelneltt for shartng orotits,
union of intercsts, co-operatlon, joint vel-irurc, rccipr: ',,cl l

( 1 )

(2)



(1)

concessiolr or other\r'ise with any person or company carrf ing on
ot engaged in, ant' brtsiness and transaction r.rhicl-r this Con-rpanv
i s  au tho r i scd  to  c r r r l  ( ) n  o r  c l r gag ( ' i r r ,  o r  anv  bus i r i css  o r
transaction ca;rablc of bcine conducted so as directlr. or inclirectlv
to bcnefit this Companl'.

'1'o 
acquirc ancl r,urdertakc the r.vhole or an\.part of thc busir.ress,

property ancl l iabihucs of anv person or comprn)' cnrrl ins ()n any
busincss rvhich this Companl, i. ^r..r,tr.rised to carry on, or
possessed of propclly suitablc for t l ie- purposes of thrs e ompan1..

'I 'o 
talic or otheN'ise acclr:ire, holc{ ancl disposc of sl.rares or stock

in ant' other cornpanl' l-raving objccts nltogcthcr or in part simrlar
to tl.rosc of t l i is Complnr' ,rr ca.-rl ing on nn) business capable of
bctns conductcd so as dircctl l '  or ir-rclirectl l, to bcncfit this
Companr,.

'f 'o 
1'rutchasc, takc on lcasc or in exchange, hire or otherwisc

lcquire, . ir l\ '  rmrro\', lble or movabic, rcal ancl pcrsonal propert\ '
and an1' rights or prtvileges rvhich the (-omplnl mev thlnk
ltecessar)r or conyenient frtr thc PufPoscs of tts bgsiness 6r t ' , ' l t tch
mav cnhance thc valuc of an1' otirer propert\, of the (iompanl-.

(7) To scll, i tnprovc, dcvclop, cxcf^angc, lcasc, mortgagc, cl 'rergc,
dispose of, tunr to account, or othenvise deal rvith, all or anr,'part
of thc propertl/ anci rlsht,s of the (-lornp.rnv.

(s)

(.6)

(B)

(e) ' l 'o 
establish or prolnote anY lirmtcd companl' ot cot-r-.panies i i.,r

thc purpose of acclutrint all or ani' of the propcrf\,, rtghts and
liabilities of this (.ot-t-rpanv, or frt an)i ()ther pLirpose rt"hich may'
secm clirccth, or inclircctir. calcr-rlated to bcncfit this (,ornpanr'.

(1L) f 'o establish ancl carrl '  on thc busincss of v;htclcs rvorksl.rops,
rcpairs ancl in'ipc.,rt. cxport, ci.istributc, scll by rvi'rolesalc or retail

r.ehicie accessories, parts ar-rd sf'rrr: f r lrf s in cr,nltcctlolt t l l '

rncicicntal to tl-rc busu.ress ancl rransaction of takaful.

( 1 1 )
-I 'o 

ir-rr.cst and cleal wrth thc monevs of the Cotnpanl not

imrnediateh'reclutrecl in such rranlrer as lr-iav trotn trmc to timc bc
dcterrnirred ancl in particular in purchasirrg or othcr r,,risc acquir-ing
r r i . l  l r o l d i ng  sh l r cs  i n  r t n !  co rnPa l l ) ' ,  co rp t , r l l i , ) l l ,  r t ss { t c i a t i ( ) t t , r r
societr'.

(12)
' [ ' , ,  

n | . l V l t r c r ' l n ( ) l l ( ' \  l r r  1 1 1 1 1  1 ) c r s r r t ) ,  t , r r r r .  C u t n p r l ] )  O r  C ( ) r P o [ l t l i o l ' .

and orr such tcnns as ir- lzrv scem cxDec]ient.

'fo 
do all krnds of guarantcc busrncss u'lich this Oornpany i-.

lu thor is t ' t l  to  cnrr )  orr .



(13) 
'1'o 

cntcr into corrrracts frrr t irc purcl-rasc, salc rtnd adminrstratron
, ' f  rca l  tn t l  1 ' rs1so1;21 cs l r r tc  or  pr t - lpcr tv  tnd to l l r r ingc t inancing
with or u'it l-rout sccurlt l in connection thereu,-ith.

(1+) 
'I 'o 

amalsarnate with an)r othcr companv havrns objects altogcther
or in parts simrlar to thosc of this (-ompanr'.

(15) 
'I 'o 

construct, rnair-rtairr, ancl altcr any building nccessa{' or
convenient for rhc purposcs of thc Companr'.

(16) 
' l 'o 

borrorv, raise or takc up moncv in such trianner as thc
Compan,,' shall think fit, and to sccurc thc palmcnt of rny' lnone\'
borrcxvcd, ral.sccl or orving b\, mortgage,, charge of lier-r upon all or
anY of the properrl '  or rsse[s c,I rh.: Cornpanv (both prcscnt and
futute) inclucling its rrncnlled capital, atrd also b1'a similar
mortgagc, charge or hen to secure and gllarantee the perfcrnnancc
bt- thc Companl' or an\r other Dersr)n or coffIpa.ry ,tf attv
obligation unclcrtakcn by the ComDenl or xn)' other person or
c()rnpaltv as ihc case rnaY be .

(I7 ) 
' I 'o 

entcr into !1n1, arranqements \\, '1th nn) eovcrntrrents or
authorit ics, suprclnc, rnunicipai, local, or otherunse, or an)'persolr
or compeny thrt mly seern cr,nclL]cive to thc objects oi thc

Companl' or an1. of t l 'rctn, ancl ro obtaj.rr trom ant' sucl.r
g()vernlrlent, or authori[, pcrson of compan]' an)' rtghts,

privilcgcs, chartcrs, colltracts, l icenses ancl conccssior-rs whic].r ri.rc:
(-ompanl' mav think it dcsirablc ro obtain and carn, out, e\crclsc

ancl complr, hcrervith.

(18) 1'o drar.v, make, acccpt, enciorse, execute ancl issuc Pr()1ri lss()r\ '
notcs, bil l-. of excharrgc. bil l  of lading, warrants, ald anr- othcr

ncgotiabler of t iansferablc instrumcnts.

(19) 
'I 'o 

app\' [or, prornote znc] .rirtair-i thc passing of ar'r 'pro', ' isior:al
order, Aci of l,cgislaturc, ()tdinance or C)rder, chartcr, prlvlicgcs,

concessi()n, l icense or authorisatton ,rf a1r)' go\rcrnment, statc ot

municipahn' (u other authorif i '  for enabling the Company to carrl '

o1r anv of its oblects inttl eft-ect or for cxtending an1' of the

po\vers of thc Conrplni ' or tor effccttng anv rnodificatiotr of the

constttution of thc Oornlrant' ot icrr anv c.rtlier purpcrsc r.vhicli rnll'

scem cxpcdicnt, and to opposc anv proceedings or appl,ications
r.vhich mav scern calculatecl dircctlt '  or inclirccti l '  tt-r prciudicc thc

interests oi thc Cornpanl'.

(2() 
' l 'o 

scll or dispose of the busincss, proPcrq, and utrdertnkng of

thc Oornpany or en)' p;.rr rhereo[, for such consiclelation as thc
(Jompanv mn1' fhrrlk f it, and in plrt icular for sharcs, stocks or

securit ies of arr1, otirer compat-rv har.ing objccts altogether or tn

irart siLnilar to those of thrs Cornpanr'.



(21) 
'fo 

take or colrcur in taking all such steps and procecdtngs as may
scem best calcr-rlated to uphold anci support the credit of thc
Companl', to obtain ancl justify public confidence, and to avert or
minirnise tl-rancial disturbances rvhich n-right rtfect the Companv.

(3 : )  I ' o  do  : r l l  ( ) r  . l n ) ' o t ' t l r t ' r r bo rc  t h i ngs  i n  a r r r  p : r r l  ( ) f  t l r t . r vo r l d  a r r c l
as prtr-rcipals, agcnts, colrtractors or othcn'"' ise, and bt' or through
agclrts, or otherrvisc, and rvhcthcr alone or tn conjunction witl i
other and to procurc the Compar-rv to be registcrccl ancl
reco€lnisecl in anv part of the world.

(.23) 'I 'o 
establish and ;nlir.rtain or procure tl.re cstablishmcnt and

lTlalntenalrce of an1' conrributory or non-contflbutor\. pensrun or
supefallnuation fr.rncls for thc bcneflt ot-, end giYc or procr-rre the
giving of donations, gratuit ies, pelrsions, alkrrvanccs or
cmolumcnts to l ln)'persons rtho arc or wcrc at any timc in the
emplol'tnctrt or scr-r' ice of thc Complnl , or o[ anl' compa.)'
rvhich is a subsidian' oi the Companl, or is all jed to or associatccl
ruth thc Cornpany or with anl' sr,,ch substdiarr companv or s'hc;
are or were at anr, t irnc dirccfors or officcts of the Companv or of
anv such otl'rcr corlpzrnv as aforcsaid, and their wirres, wicftrrvs
and familtcs and to subsrdics and to subscribe t() anv instrtutrons,
assoclations, clubs or fr-,nds calcti latecl to bc f or the beneflt of or
to aclvance the intcrests and 

"vell-bcing 
ci thc' Compent' r-rr of an,'

such otl-rcr company as aioresatd, either 'alotr'- '  or in conjLurction
urrth anl' otl'rer such colnpanv as aforesaicl.

(21) 
'I'o 

:rdopt such means of making knorvn and adr.ettising thc
business and sen'ices of the Companv as ma\r scclrr cxpcdient.

(2s)

(26)

l'o make donatrons for reiigior.rs, patrioric or charitable pLlrp()ses.

-I 'o 
transact anY iar.r,ful busincss ir, aid of Brunei Datussalam.

(.21) 'l'o 
distribr.rte an)' of the propcrtv of the Cornpanl' arnong thc

rneml>ers ir-r specie or r)thcrwisc.

(28) 
' l 'o 

cio a1l such othcr things as are incicictrtal or cotrclucive to the
attainmct-rt of the above obiccts or al-rv of thern.

;\nd it is herebv declarecl that the ..r'c,rc1 "Company" in this clause

except rvhere useci in reference to tl.rc Comlranv shall r.vherevcr
the cor-rtext so pcrn-rits bc dectned to inclr:dc an\r Partnership or

other body of persons rvhcther incorporatcd or not, ancl rvhcther

domrcilccl in Bmr-rct l)arussalam or clseu4rere ancl further, thc

intention is that t l-re objccts specificd in cacl-r paragraph oi this

clausc, shall, cxccpt rvhere other$1se exprcsscd it 'r sttcl.t

paratra;rhs, be an indcpcnc'lent rnatn oblcct ar-rd be it-t uo rvlsc

limrted or restricteLl bv rcfctct-rcc to or infcrcnce from the terms

of other paragraph or t irc nlrr:c of thc Companl'.



) . 'I'hc 
liabilin. of thc l-ncmbcrs rs Lmitcci.

f 'he notntnal caprtal of thc Cot:rpanv is $100,000,000.00 cliviclecl into orrc
hutrdrcd rnrlhon orclinarl shares of I)$1.00 each. The Oornpan), shall har-e

Po\\rer to tncrease crr fcLilrc(' t irc clpitel, to consoliclatc or subdivrdc thc
shares into sharcs oi lalgcr or smailcr anounts ancl to attach thercto
respccti\.ei\ ' , conditions i ls rna)' l.e derermrrrccj btt or in accordance \\tth
the regttlattons tbr the tirne being of thc Oorrrpanl' anC to issue rCciitronai
capital witl.r anr, such rights, prir,ileges or conclitions as rforesa.icl.

Iror ti'rc fiurfr()se of ihe Nle'.rrorandutn : -

" 'I 'r l in[u] (,c.rt;prn1'" mc:tns an]'compar]v urhich carrics on Islamrc
insurancc busrness anri holtls'a valici l i ..rrr.,: ancl all thc officcs
ancl branches of such , ' colnpan\, shall bc deerlrccl to bc ont:
colTlPanv.

' ' I 'ak.ful" rreans a scherne Lased trrr sohdariq' and brotheriroocl
rvhich proviclcs finur-rci. i l  eid anC assisiance t() t i le participar-rts ur
case of lreed u'hereb)' tl're participants r,utr-rallr' alarec tr)
contrtbute f<rr that purposc.

\\ 'c. thc sercral pcrsons rvhc-.se names, adclresscs and dcscrrptions arc sr-rbscribccl
:rre clesirous oIbeing ft.,nned irrto a (lurnpal]\ ' In purslnnce ot'.his Nlemoranclr-r,n

of ,\ssocjation, zrnd rvc rcspcctivelt aqrec to take the nutnbcr of shrrtc,s in thc
caPrt l l  o I  fnc ( -omptnV s( ' t  r )ppost fe 0r11 lcspccl i r ' ( 'n f l rn( 's .

G',)

(b,,

Names, Aclcircsses ancl Descriptior,s

oI Sr-rbscribers

Numl.cr oi Shares takcrr
1 . , ,  o . , - 1 .  \ , , 1 . * . r i i . . t

Yang Dimuliakan Pehin Orang Kaya
Setia Wangsa Dato Paduka Seri Laila

Jasa Haji Ahmad STally Skinner

(l3runci Yeliorv I. Cl No. 055118)

lslarn-ic l)o'cloptncnt Bank of llrunei llh.l

Grour-icl -.lth lrloor, I{ompleks Setia Iienangarr
I. lg. Kiulap Il l ' l  1518, I landar Seri IScgarvan
Rrrlnci I)anrssalam

One (Signed)



Names, Addrcsses and f)escriptions Number of Shares takcn
of Subscribers br each Subscriber

Yang Mulia Pengiran Dato Paduka I{aji Yusof One (Signed)
bin Pengiran Kula
,FYIC No. 0-11{J-19)

Islernic Devclopurcnt Ranli oi l lrunet l lhd
ClroLrncl - .lth Floor. Iiompleks Sctra I(cnangar-r
Iig. I{tulap BIr 1518, Ranclar Scri Begalvar-r
Rrur-rei Darussalam

Davangkur Hajah Urai binti Pengiran Ali One (Signed)
(3YIC No. 0-12{-)60)

Islarric I-)eveloprnent ilank c-'f ilrunci llhd
(]roturd - Jth liloor, I{omplerks Sctia l(enangan
I(g. I iulap BIi 1518. Ranclar Seri Besarvan
Brunei l)arr,rssalam

Awang Mohd. Eusoff Agaki bin Hali Ismail One (Signed)

@YIC No.  02j l j ! ;

Isl;,mrc Dcvclopment llank oI IJruei I]hcl
Crotrnd - -ltli Iiloor, I{r>n-rplcks Sctia I(cnangatr
Iig. I irulap l l l i  1518, Bandar -qcri Bcgarvan
Brunet Darussalam

Dato Paduka Awang Haii Danial bin One (Signed)

Haji Hanafiah
(BY IC  No .  ( )51728 )

lslarnic Dcvcloprncnt Rank oI Rrunei Rhcl

Grotrncl - -lrh filoor, I{ompleks Seti.a I{cnangan

Iig. Idulap RII 1518, Bandar Scrt Bcgarvan
lJrunet l)arussalam

L)ated this 21st clar, oi l jcbruan' 2()01

(Signed)
AIIMAD BASUNI H,UI ABAS

Advocatc & Solicttor
llrr-urei Daruss alatr-t

\ \ ' i t i r c .ss  to  t I r '  l b t> r ' c  s iunr l r r re i



THE COMPANIES ACT.  I957

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIA'I'ION

OF

TAKAI'UL BRUNEI KELUARGA SENDIRIAN BERHAI)
(FORMERLY KNOWN AS TAKAFUL BIBD SDN BHD)

TABLE'OA''  EXCLUDEI)

I  .  The regulat ions corrtained in Table A in the First  Schedule o1' the Companies
Act shal l  not apply to the Company. except in so far as the sarne are repeated
or contained in these Art ic les.

INTERPRETATION

2. ln the construct ion of these Art ic les the fbl lowing words shal l  have the
respect ive meanings hereby assigned to them unless there be sornething in the
context incons istent therervi th:-

Words denot ing the singular number shal l  include the plural  number also and
vice versa.

Words denot ing the mascul ine gender only shal l  include the fbrninine gender
a lso .

Words denot ing person shal l  include corporat ions.

"the Cornpany" means' fakaful  Brunei Keluarga Sendir ian Berhad

"the Act" rneans the Companies Act (Clap. 39) and every other Act for the
t ime being in fbrce concerning companies and af- i -ect ing the Compan;-.



"these Articles" means these Articles of Association as orieinally framed or as
altered frorn time to time by Special Resolution.

"the Chairman" means the Chairman of the Board of Directors.

"the Directors" means the Directors of the Company for the time being.

"the Board" means the Board of Directors of the Company or the Directors
present at a duly convened rneeting of the Directors at which a quorum is
present.

"Secretary" includes any person appointed to perform the duties of the
Secretary tem porari ly.

" the Seal" means the Common Seal of  the Company.

"Member" means any registered holder of shares in the Company.

"the Office" means the registered office for the time being of the Company.

"the Register" means the Register of Members to be kept pursuant to Section
95 of the Act.

" the Court"  means any court  having the requisi te jur isdict ion.

"in writing" and "written" include printing, lithography and other modes of
represent ing or reproducing words in a vis ible form.

"Dividend" includes bonus.

"month" means calendar month.

"the Registrar" means the Registrar of Companies for the time being.

Save as aforesaid any words or expressions defined in the Act shall bear the
same meanings in these Art ic les.

When any provision of the Act is referred to, the reference is to that provision
as modified by any statute for the time being in force.

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

SHARIAH ADVISORY BODY

3. (a) There shal l  be establ ished a Shariah Advisory Body comprising at least
three Bruneian musl i rn rel ig ious scholars to advise the Company on the



(b)

(c)

(d)

a
J .

a

operations of its business in order to ensure that they do not involve
any element which is repugnant to the doctrines of Islamic rel igion.

The Shariah Advisory Body shall  consist of a chairman, at least 3
Bruneian muslim religious scholars and a secretary to the Shariah
Advisory Body.

Every meeting shall be chaired by a chairman and in his absence will
be chaired by the deputy chairman.

The rules and regulations for the meeting of the Shariah Advisory
Body shall  be decided by the Shariah Advisory Body and may be
amended from time to time bv the Bodv as it sees fit.

SHARES

Subject to the provisions, if any, in that behalf set out in the Memorandum of
Association, and without prejudice to any special rights previously conferred
on the holders of existing shares, shares may be issued with such preferred,
deferred, or other special rights, or such restrictions, whether in regard to
dividend, voting, return of share capital, or otherwise, as the Company may
from time to time by special resolution determine, and any preference share
may, with the sanction of a special resolution, be issued on the terrns that it is,
or at the option of the Company is liable, to be redeemed.

If at any tirne the share capital is divided into different classes of shares, the
rights attached to any class (unless otherwise provided by the terms of issue of
the shares of that class) may be varied with the consent in writing of the
holders of three-fourths of the issued shares of that class, or with the sanction
of an extraordinary resolution passed at a separate general rneeting of the
holders of the shares of the class. To every such separate general meeting the
provisions of these regulat ions relat ing to general  meetings shal l  mutat is
mutandis apply, but so that the necessary quorum shall be two persons at least
holding or representing by proxy one-third of the issued shares of the class and
that any holder of shares of the class present in person or by proxy may
demand a pol l .

The shares taken by the subscribers as set out in the Memorandum of
Associat ion shal l  be issued by the Directors. Subject as aforesaid, the issues
of shares shall be under the control of the Directors, who may allot and issue
the same to such persons on such terrns and condit ions and at such t imes as the
Directors think fit, provided however that no shares shall be issued to enable
the persons to whom they are issued to acquired a majority controlling interest
in the Company except with the approval of the Company in general meetings.

Every person whose name is entered as a Member in the Register shall,
without payment, be entitled to a certificate under the Seal of the Company
specify ing the share or shares held by him and the amount paid up thereon,
provided that in respect of a share or shares held joint ly by several  persons the

4 .

J .

5 .

6 .

7.



8 .

cornpany shall not be bound to issue more than one certificate, and delivery of
a certificate for a share to one of several ioint holders shall be sufficient
delivery to al l .

Except as required by law, no person shall be recognised by the Company as
holding any share upon any trust and the Cornpany shall not be bound by or be
compelled in any way to recognise (even when having notice thereofl) any
equitable contingent, future or partial interest in any share, or any interest in
any fractional part of a share, or (except as provided by these Arlicles) any
other rights in respect of any share, except an absolute right to the entirely
thereof in the registered holder.

If a share certificate is defaced, lost or destroyed, it may be renewed on
payment of such fee, if any, not exceeding $50.00, and on such terms, if any,
as to evidence and indemnity, as the Directors think fit.

No part of the funds of the Cornpany shall directly or indirectly be employed
in the purchase of, or in loans upon the security ol the Company's shares, but
nothing in this regulation shall  prohibit transaction mentioned in the proviso to
subsection ( l) of section 48 of the Act.

LIEN

The Company shall have a lien on every share (not being a fully paid share)
for all moneys (whether presently payable or not) called or payable at a fixed
time in respect of that share, and the Company shall also have a lien on all
shares (other than fully paid shares) standing registered in the name of a single
person for all moneys presently payable by him or his estate to the Company;
but the Directors may at any time declare any share to be wholly or in part
exempt from the provisions of this regulation. The Cornpany's l ien, i f  any, on
a share extend to all dividends payable thereon.

The Company may sell, in such manner as the Directors think fit, any shares
on which the Company has a l ien, but no sale shall  be made unless some sum
in respect of which the l ien exists is presently payable, nor unti l the expiration
of a notice in writing, stating and demanding, payment of such part of the
amount in respect of which the lien exists as is presently payable, has been
given to the registered holder fbr the time being of the share, or the person
entitled thereto by reason ofhis death or bankruptcy.

For giving effect to any such sale the Directors may authorise some person to
transfer the shares sold to the purchaser thereof. The purchaser shall be
registered as the holder of the shares comprised in any such transfer and he
shall not be bound to see to the application of the purchase money, nor shall
his title to the shares be affected by any irregularity or invalidity in the
proceedings in reference to the sale.

The proceeds of the sale shall  be received by the Company and applied in
payment of such part of the amount in respect of which the lien exists as is
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presently payable, and the residue shall (subject to a like lien for sums not
presently payable as existed upon the shares prior to the sale) be paid to the
person entitled to the shares at the date ofthe sale.

CALLS ON SHARES

The Directors may from time to time make calls upon the Members in respect
of any moneys unpaid on their shares and each Member shall (subject to
receiving at least l4 days' notice specifying the tirne or times of payment) pay
to the Company at the time or times so specified the amount called on his
shares.

The joint holders of a share shall  be joint ly and several ly l iable to pay al l  cal ls
in respect thereof.

If a sum called in respect of a share is not paid before or on the day appointed
for payment thereof, the person from whom the sum is due shall pay
adrninistrative charges on the amount of the call at such rate not exceeding 5
per cent per annum as the Directors shall fix frorn the day appointed for
payment thereof to the tirne of actual payment, but the Directors may waive
payment of such administrative charges wholly or in part.

The provisions of these regulations as to the l iabi l i ty ofjoint holders and as to
payment of administrative charges shall apply in the case of non-payment of
any sum which, by the terms of issue of a share, becomes payable at a fixed
time, whether on account of the amount of the share, or by way of premium, as
if the same had become payable by virtue of a call duly rnade and notified.

The Directors may make arrangements on the issue of shares for a difference
between the holders of such shares in the amount of calls to be oaid and in the
times of payment of such calls.

The Directors may, if they think fit, receive from any member willing to
advance the same all or any part of the moneys uncalled and unpaid upon any
shares held by hirn.

TRANSFER OF SHARES

The instrurnent of transfer of any share shall be executed by or on behalf of
the transferor and the transferee, and the transferor shall be deemed to remain
a holder of the share until the name of the transferee is entered in the Resister
of members in respect thereof.

Shares shall be transferred in the following form, or in any usual or common
forrn which the Directors shall approve -

. .1
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in consideration of the sum of $ paid to me by
of

(hereinafter called the said transferee) do hereby transfer to the
said transferee the share lor shares] numbered in the
undertaking cal led Sendir ian Berhad, to
hold unto the said transferee, subject to the several conditions
on which I hold the same; and I, the said transferee, do hereby
agree to take the said share for shares] subject to the conditions
aforesaid. As witness our hands the day of
witness to the signatures o1''

The Directors may decline to register any transfer of shares, not being fully
paid shares, to a person of whom they do not approve, and may also decline to
register any transfer of shares on which the Company has a lien.

The Directors may also suspend the registration of transfers during the l4 days
immediately preceding the ordinary general meeting in each year. The
Directors may decline to recognise any instrument of transfer unless -

not exceeding $10.00 is paid to the Cornpany in respect thereof,

the instrument of transfer is accompanied by the certificate of the
shares to which it relate, and such other evidence as the Directors may
reasonably require to show the right of the transferor to make the
transfer.

If the Directors refuse to register a transfer of any shares, they shall within 2
months after the date on which the transfer was lodged with the Company
send to the transferee notice ofthe refusal.

TRANSMISSION OF SHARES

In the case of death of a Member, the legal personal representatives of a
deceased sole holder of a share shall be the only persons recognised by the
Company as having any title to the share. In the case of a share registered in
the names of 2 or more holders, the survivors or survivor, or the legal personal
representat ives ofthe deceased survivor,  shal l  be the only persons recognized
by the Cornpany as having any title to the share.

Any person becoming ent i t led to a share in consequence of the death or
bankruptcy of any member shal l ,  upon such evidence being produced as may
from time to time be properly required by the Directors, have the right, either
to be registered as a member in respect of the share or, instead of being
registered hirnself, to rnake such transfer of the share as the deceased or
bankrupt person could have made; but the Directors shal l ,  in ei ther case, have
the same r ight to decl ine or suspend registrat ion as they would have had in the
case a transfer of the share by the deceased or bankrupt person before the
death or bankruptcy.

(a) a fee
and

(b)
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A person becorning entitled to a share by reason of the death or bankruptcy of
the holder shall be entitled to the same dividends and other advantages to
which he would be entitled if he were the registered holder of the share, except
that he shall not, before being registered as a Member in respect of the share,
be entitled in respect of it to exercise any rights conferred by membership in
relat ion to meetings of the Company.

FORFEITURE OF SHARES

If a Mernber fai ls to pay any cal l  or instal lment of a cal l  on the day appointed
for the payment thereol, the Directors may, at any time thereafter during such
time as any part of such call or installment remains unpaid, serve a notice on
hirn requir ing payment of so much of the cal l  or instal lment as is unpaid,
together with any expenses which may have accrued by reason of such non-
payment.

The notice shall name a further day (not earlier than the expiration of l4 days
from the date of the notice) on or before which the payment required by the
notice is to be made, and shall state that in the event of non-payment at or
before the tirne appointed the shares in respect of which the call was rnade will
be liable to be forfeited.

lf the requirements of any such notice as aforesaid are not complied with, any
share in respect of which such notice has been given may at any time
thereafter, before the payment required by the notice has been rnade, be
forfeited by a resolution of the Directors to that effect.

A forfeited share rnay be sold or otherwise disposed of on such terms and in
such manner as the Directors think fit, and at any time before a sale or
disposition the forfeiture may be cancelled on such terms as the Directors
think f i t .

A person whose shares have been forfeited shall cease to be a member in
respect of the forfeited shares, but notwithstanding, remain liable to pay to the
Cornpany all moneys and expenses accrued which, at the date of forfeiture,
were presently payable by him to the Company in respect of the shares, as if
the shares had not been forfeited, and to satisfy all (if any) the claims and
demands which the Company, rnight have enforced in respect of the share at
the time of forfeiture, without any deduction or allowance for the value of the
shares at the time of forfeiture.

A statutory declaration in writing that the declarant is a Director of the
Company, and that a share in the Company has been duly forl'eited on a date
stated in the declaration, shall be conclusive evidence of the f-acts therein
stated as against all persons claiming to be entitled to the share. The Company
may receive the consideration, if any, given for the share on any sale or
disposition thereof and may execute a transfer of the share in favour of the
person to whom the share is sold or disposed o1, and he shal l  thereupon be
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registered as the holder of the share, and shall not be bound to see to the
application of the purchase money, if any, nor shall his title to the share be
affected by any act irregularity or invalidity in the proceedings in reference to
the forfeiture, sale or disposal of the share.

The provisions of these regulations as to forfeiture shall apply in the case of
non-payment of any sum which, by the terms of issue of a share, becomes
payable at a fixed time, whether on account of the amount of the share, or by
way of premium, as if the same had been payable by virtue of a call duly made
and notified.

CONVERSION OF SHARES INTO STOCK

The Company may by ordinary resolution convert any paid-up shares into
stock, and reconvert any stock into paid-up shares of any denomination.

The holders of stock may transfer the same, or any part thereof, in the same
manner, and subject to the same regulations as, and subject to which, the
shares from r.vhich the stock arose might previously to conversion have been
transferred, or as near thereto as circumstances admit; but the Directors may
from tirne to time fix the minimum amount of stock transferable, and restrict
or forbid the transfer of f ract ions of that minirnum, but the minimum shal l  not
exceed the nominal amount of the shares from which the stock arose.

The holders of stock shall, according to the amount of the stock held by them,
have the same rights, privileges, and advantages as regards dividends, voting
at meetings of the Company, and other matters as if they held the shares from
which the stock arose, but no such privilege or advantage (except participation
in the dividends and profits of the Company) shall be conferred by such
aliquot part of stock as would not, if existing in shares, have conferred that
pr iv i  lege or advantage.

Such of the regulat ions of the Company as are appl icable to paid-up shares
shall apply to stock, and the words "share" and "shareholder" therein shall
include "stock" and "stockholder".

ALTERATION OF CAPITAL

The Company may frorn time to time by ordinary resolution increase the share
capital by such sum, to be divided into shares of such arnount, as the
resolut ion shal l  prescr ibe.

Subject to any direction to the contrary that may be given by the Company in
general meeting, all new shares shall, before issue, be offered to such persons
as at the date of the offer are entitled to receive notices from the Company of
general meetings in proportion, as nearly as the circumstances admit, to the
amount of the existing shares to which they are entitled. The offer shall be
rnade by notice specifying the number of shares offered, and limiting a time
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within which the offer, if not accepted, will be deerned to be declined, and
after the expiration of the time, or on the receipt of an intimation from the
person to whom the offer is made that he declines to accept the shares offered,
the Directors may dispose of those shares in such manner as they think most
benef ic ial  to the Company. The Directors may l ikewise so dispose of any new
shares which (by reasons of the ratio which the new shares bear to shares held
by persons entitled to an offer of new shares) cannot, in the opinion of the
Directors, be conveniently offered under this article.

The new shares shall be subject to the same provision with reference to the
payment of calls, lien, transfer, transmission, forfeiture, and otherwise as the
shares in the or iginal  share capital .

The Company may by ordinary resolution -

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

(b) sub-divide its existing shares, of any of them, into shares of smaller
arnount than is fixed by the Memorandum of Association subject,
nevertheless, to the provisions of paragraph (d) of subsect ion ( l )  of
sect ion 53 of the Act;

(c) cancel any shares which, at the date of the passing of the resolution,
have not been taken or agreed to be taken by any person.

The Company may be special resolution reduce its share capital and any
capital redemption reserve fund in any manner and with, and subject to, any
incident authorised and consent required, by law.

GENERAL MEETING

A general meeting shall be held once in every calendar year at such time (not
being more that 15 months after the holding of the last preceding general
meeting) and place as may be prescribed by the Company in general meeting,
or,  in default ,  at  such t ime in the third month fol lowing that in which the
anniversary of the Cornpany's incorporation occurs, and at such place, as the
Directors shal l  appoint.  In default  of  a general  meeting being so held, a
general rneeting shall be held in the month next following, and may be
convened by any 2 members in the same manner as nearly as possible as that
in which meetings are to be convened by the Directors.

The abovementioned general  meetings shal l  be cal led annual general  meetings;
al l  other general  meetings shal l  be cal led extraordinary general  meetings.

The Directors may, whenever they think fit, convene an extraordinary general
meeting, and extraordinary general meetings shall also be convened on such
requisi t ion, or,  in default  may be convened by such requisi t ionists,  as provided
by sect ion I  l3 of the Act.  I f  atany t ime there are not within Brunei suff ic ient
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Directors capable of acting to forrn a quoruln, any Director or any 2 members
of the company may convene an extraordinary general meeting in the same
manner as nearly as possible as that in which meetings may be convened by
the Directors.

NOTICE OF GENERAL MEETINGS

Subject to the provisions of subsection (2) of section I I 6 of the Act relating to
special  resolut ions, 7 days'  not ice at the least (exclusive of the day on which
the notice is served or deerned to be served, but inclusive of the day for which
not ice is given) specify ing the place, the day, and the hour of meeting and, in
the case ofspecial  business, the general  nature ofthat business shal l  be given
in rnanner hereinafter mentioned, or in such other manner, if any, as may be
prescribed by the Company in general meeting, to such persons as are, under
the regulations of the Company, entitled to receive such notices frorn the
Company; but with the consent of al l the members ent i t led to receive not ice of
some particular meeting, that meeting may be convened by such shorter notice
and in such manner as those rnembers rnay think fit.

The accidental omission to give notice of a meeting to, or the non*receipt of
notice of a meeting by, any member shall not invalidate the proceedings at any
meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an extraordinary
meeting, and all that is transacted at an ordinary meeting, with the exception
of sanct ioning a dividend, the considerat ion of the accounts, balance sheets,
and the ordinary report of the Directors and auditors, the election of Directors
and other officer in the place of those retiring by rotation, and the fixing of the
remuneration of the auditors.

No business shall be transacted at any general meeting unless a quorum of
members is present at the time when the meeting proceeds to business; save as
herein otherwise provided, 2 Members personal ly present shal l  be a quorum.

If within half an hour from the tirne appointed for the meeting a quorum is not
present, the meeting, if convened upon the requisition of Members, shall be
dissolved; in any other case it shall stand adjourned to the same day in the next
week, at the same time and place, and, if at the adjourned meeting a quorum is
not present within half an hour from the time appointed for the meeting, the
Members present shal l  be a quorum,

The Chairman, if any, of the Board of Directors shall preside as Chairman at
every generaI rneeting of the Company.

l f  there be no such Chairman, or i f  any meeting he is not present within l5
minutes after the t i rne appointed for holding the meeting or is unwi l l ing to act
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as Chairman, the Members present shall choose any Director, or if no Director
be present, or if all the Directors present decline to take the chair, they shall
choose one of them to be Chairman of the rneeting.

The Chairrnan may, with the consent of any meeting at which a quorum is
present (and shall if so directed by the meeting), adjourn the meeting from
time to time and from place to place, but no business shall be transacted at any
adjourned meeting other than the business left unfinished at the meeting from
which the adjournrnent took place. When a meeting is adjourned for l0 days
or more, notice of the adjourned meeting shall be given as in the case of an
original meeting. Save as aforesaid it shall not be necessary to give any notice
of an adjournrnent or of the business to be transacted at an adjourned meeting.

At any general meeting a resolution put the vote of the rneeting shall be
decided on a show of hands unless a pol l  is (before or on the declarat ion of the
result of the show of hands) dernanded :-

(a) by the Chainnan;

(b) by at least 2 Members present in person or by proxy;

(c) by any Member or Members present in person or by proxy and
representing not less than one-tenth of the total voting rights of all
members having the right to vote at the meeting; or

(d) by a Member or Members holding shares in the Company conferr ing a
right to vote at the meeting being shares on which an aggregate sum
has been paid up equal to not less than one-tenth of the total sum paid
up on all shares conferring that right.

Unless a pol l  is so demanded a declarat ion by the Chairman that a resolut ion
has on a show of hands been carried unanimously, or by a particular majority,
or lost, and an entry to that effect in the book containing the minutes of the
proceedings of the Cornpany shall be conclusive evidence of the fact without
proof of the number of proportion of the votes recorded in favour of or against
the resolution. The demand for a poll may be withdrawn.

I f  a pol l  is duly dernanded, i t  shal l  be taken at such rnanner as the Chairrnan
directs, and the results of the poll shall be deemed to be the resolution of the
meeting at which the pol l  was demanded.

In the case of an equal i ty of votes, whether on a show of hands or on a pol l ,
the Chairrnan of the meeting at which the show of hands takes place or at
which the pol l  is demanded, shal l  be ent i t led to a second or cast ing vote.

A pol l  demanded on the elect ion of a Chairman or on a quest ion of
adjournment shall be taken forthwith. A poll demanded on any other question
shal l  be taken at such t ime as the Chairman of the meetine directs.

l l
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VOTES OF MEMBERS

On a show of hands every member present in person shall have one vote. On a
poll every Member shall have one vote for each share of which he is the
holder.

In the case of joint  holders the vote of the senior who tenders a vote, whether
in person or by proxy, shall be accepted to the exclusion of the votes of the
other joint holders; and for this purpose seniority shall be determined by the
order in which the names stand in the Register of Members.

A Member of unsound mind, or in respect of whom an order has been made by
any Court having jurisdiction in lunacy, may vote, whether on a show of hands
or on a poll, by his cornmittee, curator bonis, or other person in the nature of a
committee or curator bonis appointed by that Court, and any such committee,
curator bonis, or other person may, on a poll, vote by proxy.

No Mernber shall be entitled to vote at any general meeting unless all calls or
other sums presently payable by him in respect of shares in the Company have
been paid.

On a poll votes may be given either personally or by proxy.

The instrurnent appointing a proxy shall be in writing under the hand of the
appointor or of his attorney duly authorised in writing, or, if the appointer is a
corporation, either under seal, or under the hand of an officer or attorney duly
authorised. A proxy need not be a Member of the Company.

The instrurnent appointing a proxy and the power of attorney or other
authority, if any, under which it is signed or a notarially certified copy of the
power or authority shall be deposited at the registered office of the Company
not less than 48 hours before the time for holding the meeting or adjourned
meeting, at which the person named in the instrument proposes to vote, and in
default the instrument of proxy shall not be treated as valid.

Any instrument appointing a proxy may be in the following form, or any other
form which the Directors shall approve -

"1 ,  ,  o f
,  being a member of

Sendir ian Berhad, hereby appoint
of , as my proxy, to vote for me

and on my behalf at the (ordinary or extraordinary, as the
case may be) general meeting of the Company be held on the
day of 1 9 , and
at anv adiournment thereof."

day of

t2

Signed this
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The instrument appointing a proxy shall be deemed to confer authority to
demand or join in demanding a poll .

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation which is a member of the company may by resolution of its
Directors or other governing body authorise such person as it thinks fit to act
as its representative at any meeting of the Cornpany 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 corporation which he represents as
that corporation could exercise if it were an individual member of the
Company.

DIRECTORS

The nurnber of Directors of the Company shall not be less than two nor more
than seven.

The Cornpany may from time to time by special resolution passed at a general
meeting increase or reduce the number of Directors and may also determine in
what rotation the increased or reduced number is to go out of office.

If at any tir-ne more than 50 percent of the issued share capital of the Company
is owned by one shareholder, that shareholder shall have power to appoint all
the Directors of the Company. The appointment shall be by notice in writing
to the Company signed by the shareholder or i f  the shareholder be a
corporation, by its duly authorised officer. Such shareholder shall be entitled
in time and frorn time to time by notice in writing as aforesaid to remove any
Director or Directors and to appoint any other person or persons to be a
Director or Directors in place of the Director or Directors so removed or in the
place of any Director or Directors vacating office. Such shareholders may in
simi lar manner appoint addit ional Directors.

The remuneration of the Directors shall from time to tirne be deterrnined by
the Company in general  meeting. The remunerat ion shal l  be deemed to accrue
from day to day. The Directors may also be paid all travelling, hotel, and other
expenses properly incurred by them in attending and returning from meetings
of the Directors or any committee of the Directors or general meetings of the
Company in connect ion with the business of the Company.

The shareholding qualification for Directors may be fixed by the Company in
general meeting, and unless and until so fixed no qualification shall be
required.

l 3
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POWERS AND DUTIES OF DIRECTORS

The business of the Company shall be managed by the Directors, who may
pay all such expenses incurred in getting up and registering the Company, and
rnay exercise all such powers of the Company, as are not, by the Act, or by
these articles, required to be exercised by the company in general meeting,
subject, nevertheless, to any regulation of these articles, to the provisions of
the Act, and to such regulations, being not inconsistent with the aforesaid
regulations or provisions, as may be prescribed by the Company in general
rneeting; but no regulation made by the Company in general meeting shall
invalidate any prior act of the Directors which would have been valid if that
regulat ion had not been made.

The Directors may frorn tirne to time appoint one or more of their body to the
office of Chairman, Managing Director or Manager for such term and at such
remuneration (whether by way of salary, or commission, or participation in
profits, or partly in one way and partly in another) as they may think fit, and a
Director so appoint shall not, while holding that office, be subject to
retirement by rotation, or taken into account in determining the rotation of
retirement of Directors; but his appointment shall be subject to determination
ipso facto if he ceases from any cause to be Director, or if the Company in
general rneeting resolve that this tenure of the office of Chairman, Managing
Director or Manager be determined.

The Directors may from time to time by power of attorney appoint any
corporation, firm, or person or body of person whether nominated directly or
indirectly by the Directors, to be the attorney or attorneys of the Company for
such purposes and with such powers, authorities, and discretions (not
exceeding those vested in or exercisable by the Directors under these
regulations) and for such period and subject to such conditions as they may
think fit, and such powers of attorney may contain such provisions for the
protection and convenience of persons dealing with any such attorney as the
Directors rnay think fit and may also authorise any such attorney to delegate
al l  or any of the powers, authori t ies, and discret ions vested in him.

Any Director with the approval of the Directors may appoint any person
(whether a rnember of the Company or not) to be alternate or substitute
Director in his place during such period as he thinks f i t .  Any person whi le he
so holds office as an alternate or substitute Director shall be entitled to notice
of meetings of the Directors and to attend and vote thereat accordingly, and to
exercise all the powers of the appointor in his place. An alternate or substitute
Director shall not require any share qualification and shall if so has to vacate if
the appointor vacates office as Director or removes the appointee from office.
Any appointrnent or removal under his regulation shall be effected by notice in
writing under the hand of the Director making the same.

(a) The Directors from time to time at their discretion may raise or borrow
money for the purposes of the Company's business and may secure the
repayrnent of the same by mortgage or charge upon the whole or any
part of the assets and property of the Company (present or future),
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including i ts uncal led or unissued capital  and may issue bonds,
debentures or debenture stock, either charged upon the whole or any
part of the assets and the property of the company or not so charged.

(b) Every bond, debenture or debenture stock, certificate or other
instrument for securing the payment of the moneys issued by the
company may be so framed that the moneys thereby secured shall be
assignable free from any equities between the company and the person
to whom the same may be issued. Any bonds, debenture, debenture
stock or other securities may be issued at a discount, premium or
otherwise and deal 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.

All cheques, prornissiory notes, drafts, bills of exchange, and other negotiabic
instruments, and all receipts fbr money paid to the company, shall be signed,
drawn, accepted, endorsed, or otherwise executed, as the case may be by any
two Directors or in such other manner as the Directors from time to time
determine.

The Directors shall cause minutes to be made in books provided for the
purposes -

(a) of all appointments of offices made by the Directors;

(b) of the names of the Directors present at each meeting of the Directors
and of any committee of the Directors;

(c) of all resolutions and proceedings at all meetings of the company; and
of the Directors. and of committees of Directors:

and every Director present at any meeting of Directors or committee of
Directors shall sign his name in a book to be kept for that purpose.

SECRETARY

The Directors shall appoint a secretary or joint secretaries to the Company for
such term at such remuneration and upon such conditions as they think fit and
any secretary or joint secretaries so appointed may be removed by them.

THE SEAL

The Directors shall provide for the safe custody of the Seal which shall only
be used by the authority of the Directors or of a committee of the Directors
authorised by the Directors in that behalf, and every instrument to which the
seal shall be affixed shall be signed by a Director and shall be countersigned

8 1 .
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by the secretary or by a second Director or by some other person appointed by
the Directors for the purpose.

DISOUALIFICATION OF DIRECTORS

The office of Director shall be vacated, if the Director:-

(a) ceases to be a Director by virtue of section 140 of the Act;

(b) without the consent of the Company in general meeting holds any
other office of profit under the Company except that of Managing or
Executive Director;

becomes bankrupt;

becomes prohibited frorn being a Director by reason of any order made
under sect ion 208 or 260 of the Act:

is found lunat ic or becomes of unsound rnind;

resigns his office by notice in writing to the Company;

is directly or indirectly interested in any contract with the Company or
participates in the profits of any contract with the Company;

or fflore than six months is absent without permission of the
Directors from meetings of the Directors held during that period;

if the Director is convicted of any offence involving fraud or
dishonesty; and

0) i f  the Director or any rnember of his immediate family (as def ined
under the Takaful Order 2008) hold shares in or have other interests in
a company that carries on the business of a takaful broker (as defined
under the Takaful  Order 2008).

Provided, however, that a Director shall not vacate his office by reason of his
being a member of any corporation which has entered into contracts with or
done any work for the Company if he shall have declared the nature of his
interest in manner required by section 147 of the Act, but the Director shall
not vote in respect of any such contract or work or any matter arising thereat,
and i fhe does so vote his vote shal l  not be counted.

APPOINTMENT OF DIRECTORS

83. The Cornpany may from time to time in general meeting increase or reduce
the number of Directors, and may also detennine in what rotation the
increased or reduced number is to go out of office.

(c)

(d)

(e)

(0

(g)

(h)

( i )
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8 5 .

86.

87 .

88 .

89.

90.

9 1 .

Any casual vacancy occurring in the Board of Directors may be fil led up by
the Directors, but the person so chosen shall be subject to retirement at the
same time as if he had become a Director on the day on which the Director in
whose place he is appointed was last elected a Director.

The Director shall have power at any time, and from time to time, to appoint a
person as an additional Director who shall retire from office at the next
fol lowing ordinary general  meeting, but shal l  be el igible for elect ion by the
Cornpany at that meeting as an additional Director.

The Company may by special resolution remove any Director before the
expiration of his period of office, and may by special resolution appoint
another person in his stead. The person so appointed shall be subject to
retirement at the sarne time as if he had become a Director on the day on
which the Director in whose place he is appointed was last elected a Director.

PROCEEDING OF DIRECTORS

The Directors may meet together for the despatch of business, adjourn, and
otherwise regulate their meetings, as they think fit. Questions arising at any
rneeting shall be decided by a majority of votes. In case of an equality of
votes the Chairman shall have a second or casting vote. A Director may, and
the Secretary on the requisition of a Director shall, aI any time summon a
meeting of the Directors.

The quorum necessary for the transaction of the business of the Directors may
be fixed by the Directors, and unless so fixed shall when the number of
Directors exceeds 5 be 3, and when the number of Directors does not exceed 5,
be  2 .

The continuing Directors may act notwithstanding any vacancy in their body,
but,  i f  and so long as their  number is reduced below the number f ixed by or
pursuant to the regulat ions of the Company as the necessary quorum of
Directors, the continuing Directors may act for the purpose of increasing the
number of Directors to the number, or of  summoning a general  meeting of the
Company, but for no other purpose.

The Directors may elect a Chairman of their  meetings and determine the
period for which he is to hold off ice; but i f  no such Chairman is elected, or i f
at any meeting the Chairrnan is not present within 30 minutes after the time
appointed for holding the same, the Directors present may choose one of their
number to be Chairman of the meeting.

The Directors may delegate any of their powers to committees consisting of
such member or members of their body as they think fit; any committee so
formed shall in the exercise of the powers so delegated conforrn to any
regulations that may be imposed on it by the Directors.

l 7



92. A committee may elect a chairman of i ts meetings, i f  no such chairman is
elected, or i f  at any meeting the chairman is not present within 30 minutes
after the tirne appointed for holding the same, the members present may
choose one of their number to be Chairman of the meeting.

A cornmittee may meet and adjourn as it thinks proper. Questions arising at
any rneeting shall be deterrnined by a majority of votes of the members
present, and in case of an equality of votes the Chainnan shall have a second
or casting vote.

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

A resolution in writing signed by all the Directors for the time being present in
Brunei Darussalam and entitled to receive notice of a meeting of the Directors
or of a cornmittee of the Director, shall be valid and effectual as if it had been
passed at a rneeting of the Directors or of a committee of Directors who signed
the resolution duly convened and held. Any such resolution may consist of
several documents in the like form, each signed by one or fflore Directors.

DIVIDENDS AND RESERVE

96. The Company in general  meeting may declare dividends, but no dividend shal l
exceed the amount recommended by the Directors. The Directors may from time
to t ime pay to the Members such inter im dividends as appear to the Directors to be
just i f ied bythe prof i ts of the Company. No dividend shal l  be paid otherwise than
out of profits.

97. Subject to the rights of persons, if any, entitled to shares with special rights as
to dividends, al l  d iv idends shal l  be declared and paid according to the amounts
paid on shares, but if and so long as nothing is paid up on any of the shares in
the Company dividends may be declared and paid according to the amounts of
the shares. No amount paid on a share in advance of cal ls shal l ,  whi le
carrying interest, be treated for the purposes of this Article as paid on the share.

98. The Directors rnay, before recommending any dividend, set aside out of the
profits of the Company such sums as they think proper as a reserve or reserves,
which shal l ,  at  the discret ion of the Directors, be appl icable for meeting
cont ingencies, or fbr equal is ing dividends, or for any other purpose to which
the profits of the Company may be properly applied, and pending such
application may, at the like discretion, either be employed in the business of
the Cornpany or be invested in such investments (other than shares of the
Company) as the Directors may from time to tirne think fit.

93.

94 .

95 .
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99. Any general  meeting declar ing a dividend or bonus may direct payment of
such dividend or bonus whol ly or part ly by the distr ibut ion of specif ic assets
and in particular ofpaid-up shares, debentures or debenture stock ofany other
Company or in any one or more of such ways and the Directors shall give
effect to such resolution, and where any difficulty arises in regard to such
distribution the Directors may settle the same as they think expedient, and fix
the value for distribution of such specific assets or any part thereof and may
determine that cash payments shall be made to any members upon the footing
of the value so fixed in order to adjust the rights of all parties and may vest
any such specific assets in trustees as may seem expedient to the Directors.

100. The Directors may deduct frorn any dividend, bonus or other moneys payable
to any member all sums of money (if any) presently payable by him to the
Company on account of calls or otherwise in relation to the share of the
Cornpany.

l0l .  l fseveral  persons are registered asjoint holders ofany shares, any one ofthem
rnay give effectual receipts for any dividend or other moneys payable on or in
respect ofthe share.

102. Any dividend may be paid by cheque or warrant sent through the post to the
registered address of the member or person entitled thereto or in the case of
joint holders to any one of such joint holders at his registered address or to
such person and such address as the member or person entitled or such joint
holders as the case may be may direct. Every such cheque or warrant shall be
made payable to the order of the person to whom it is sent or to the order of
such other person as the member or person entitled or such joint holders as the
case may be direct.

103. The Directors shall cause proper books of account to be kept with respect to -

(a) all sums of money received and expended by the Company and the
matters in respect of which the receipt and expenditure takes place;

(b) all sales and purchases of goods by the Company; and

(c) the assets and l iabi l i t ies of the Company.

104. The books of accounts shall be kept at the registered office of the Company, or
at such other place or places as the Directors think fit, and shall always be
open to the inspection of the Directors.

105. The Directors shall from time to time determine whether and to what extent
and at what times and places and under what conditions or regulations the
accounts and books of the Company or any of thern shall be open to the
inspection of rnembers not being Directors, and no mernber (not being a
Director) shall have any right of inspecting any account or book or docurnent
of the Cornpany except as conferred by statute or authorised by the Directors
or by the Cornpany in general  meeting.
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107 .

The Directors shall from time to time in accordance with section 122 of the
Act, cause to be prepared and to be laid before the Company in general
meeting such profit and loss accounts, balance sheets and reports as are
referred to in that section.

A copy of every balance sheet (including every document required by law to
be annexed thereto) which is to be laid before the company in general meeting
together with a copy of the auditors' report shall not less than 7 days before
the date of the meeting be sent to all persons entitled to receive notices of
general meetings of the Company.

CAPITALISATION OF PROF'ITS

The Company in general rneeting may upon the recommendation of the
Directors resolve that it is desirable to capitalize any part of the amount forthe
time being standing to the credit of any of the Company's reserve accounts or
to the credit of the profit and loss account or otherwise available for
distribution amongst the rnembers who would have been entitled thereto if
distributed by way of dividend and in the same proportion aforesaid, or
Directors shall give effect to such resolution. A share premium account and a
capital redernption reserve may, for the purposes of this regulation, be applied
only in the paying up of the unissued shares to be issued to members of the
Company as ful ly paid bonus shares.

Whenever such a resolution as aforesaid shall have been passed the Directors
shall  make al l  appropriat ions and applications of the undivided profi ts
resolved to be capital ised thereby, and al l  al lotments and issues of ful ly paid
shares or debentures, ifany, and generally shall do all acts and things required
to give effect thereto, with full power to the Directors to make such provision
by the issue of fractional certificates or by payment in cash or otherwise as
they think fit for the case of shares or debentures becoming distributed in
fractions, and also to authorise any person to enter on behalf of all the
members entitled thereto into an agreement with the Company providing for
the allotment to them respectively, credited as fully paid up, of any further
shares or debentures to which they may be entitled upon such capitalization,
or (as the case may require) for the payment up by the Company on their
behall, by the application thereto of their respective proportions of the profits
resolved to be capitalized, of the amounts or any part of the amounts
remaining unpaid on their existing shares, and any agreement made under such
authority shall  be effective and binding on al l  such members.

AUDIT

Auditors shall be appointed and their duties regulated in accordance with
sect ions 13l -  132 and 133 of  the Act .

l  08.

I  09.

I  1 0 .
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NOTICES

A notice may be given by the Cornpany to any Member either personally or by
sending it by post to him to his registered address, or (if he has no registered
address within Brunei)  to the address, i f  any, within Brunei suppl ied by him to
the Cornpany for the giving of notices to hirn.

Where a notice is sent by post, service of the notice shall be deemed to be
effected by properly addressing, prepaying and posting a letter containing the
notice, and to have been effected in the case of a notice of a meeting at the
expirat ion of 24 hours afterthe let tercontainingthe same is posted, and in any
other case at the tirne at which the letter would be delivered in the ordinarv
course ofpost.

A notice rnay be given by the Company to the joint holders of a share by
giving the notice to the joint holder named first in the register of members in
respect ofthe share.

A notice may be given by the Company of the persons entitled to a share in
consequence of the death or bankruptcy of a member by sending it through the
post in a prepaid letter addressed to them by name, or by the title of
representatives of the deceased, or trustee of the bankrupt, or by any like
descript ion, at  the address, i f  any, within Brunei appl ied for the purpose by the
persons clairning to be so ent i t led, or (unt i l  such an address has been so
suppl ied) by giving the not ice in any manner in which the same might have
been given ifthe death or bankruptcy had not occurred.

Notice of every general meeting shall be given in some manner hereinbefore
authorised to -

(a) every member except those members who (having no registered
address within Brunei)  have not suppl ied to the Company an address
within Brunei for the giving of not ices to them, and

(b) every person entitled to a share in consequence of the death of
bankruptcy of a member, who, but for his death or bankruptcy, would
be entitled to receive notice of the meeting. No other persons shall be
entitled to receive notices of seneral meetinss.

WINDING UP

If the Company is wound up, the l iquidators may, with the sanct ion of a
special  resolut ion of the Company divide amongst the Members in kind the
whole or any part of the assets of the Cornpany (whether they consist of
property of the same kind or not) and may for the purpose set such value as he
deerns fair upon any property to be divided as aforesaid and may determine
how the divis ion shal l  be carr ied out as between the Members. The l iquidator
may, with the like sanction, vest the whole or any part of any such assets in
trustees upon such trusts for the benefit of the contributors as the liquidator,

112 .

I t 3 .

n4 .

I  1 5 .
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with the like sanction, thinks fit, but so that no Member shall be compelled to
accept any shares or other securities whereon there is any liability.

INDEMNITY

116. Every Chairman, Director, Managing Director, agent, auditor, Secretary, and
other officer for the time being of the Company shall be indemnified out of the
assets of the Company against any l iabi l i ty incurred by him in defending any
proceedings, whether civi l  or criminal, in which judgement is given in his
favour or in which he is acquitted or in connection with any application under
the Act in which relief is granted to him by the Court in respect of any
negligence, default, breach ofduty or breach oftrust.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Yang Dimuliakan Pehin Orang Kaya (Signed)
Setia Wangsa Dato Paduka Seri Laila
Jasa Haji Ahmad Wally Skinner
(BYIC  No .  0551  18 )

Islarnic Development Bank of Brunei Bhd
Group - 4"' Floor, Kompleks Setia Kenangan
Kg.  Kiu lap BE15l8,  Bandar  Ser i  Begawan
Brunei Darussalam

Yang Mulia Pengiran Dato Paduka Haji Yusof (Signed)
Bin Pengiran Kula
(BYIC  No .041049)

Islamic Development Bank of Brunei Bhd
Group - 4t'' Floor, Kornpleks Setia Kenangan
Kg. Kiulap BEl5l8, Bandar Seri Begawan
Brunei Darussalam

Dayangku Hajah Urai binti Pengiran Ali (Signed)
(BYIC No.  042060)

Islamic Development Bank of BruneiBhd
Group - 4"' Floor, Kompleks Setia Kenangan
Kg. Kiulap BE l5 I 8, Bandar Seri Begawan
Brunei Darussalam

23



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Awang Mohd. Eusoff Agaki bin Haji Ismail 	 (Signed)
(BYIC No. 025239)

Islamic Development Bank of Brunei Bhd
Group — 4th Floor, Kompleks Setia Kenangan
Kg. Kiulap BE1518, Bandar Seri Begawan
Brunei Darussalam

Dato Paduka Awang Haji Danial bin
Haji Hanafiah
(BYIC No. 051728)

Islamic Development Bank of Brunei Bhd
Group — 4th Floor, Kompleks Setia Kenangan
Kg. Kiulap BE1518, Bandar Seri Begawan
Brunei Darussalam

(Signed)

Dated this 21 st day of February, 2001

Witness to the above signatures:- 	 (Signed)
AHMAD BASUNI HAJI ABBAS

Advocate & Solicitor
Brunei Darussalam

[PEHIN ORANG KAYA SERI DEWA MEJAR JENERAL (B)]
DATO SERI PAHLAWAN AWANG HAJI MOHAMMAD BIN HAJI DAUD

Chairman / Director

Dated 21 February 2011
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