Company No. 846141-D

THE COMPANIES ACT, 1965

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

HLA HOLDINGS SDN BHD

PRIVATE COMPANY

The Company is registered as a private company and accordingly:-

(@)

(b)

(©)

(d)

the right to transfer shares is restricted in the manner hereinafter
provided.

the number of members of the Company (exclusive of persons in
the employment of the Company, and of persons who having
been formerly in the employment of the Company were while in
such employment, and have continued after the determination of
such employment to be members of the Company) shall be
limited to fifty, provided that, for the purpose of this provision
where two or more persons hold one or more shares in the
Company jointly, they shall be treated as a single member.

any invitation to the public to subscribe for any shares or
debentures or debenture stock of the Company is prohibited.

any invitation to the public to deposit money with the Company for

fixed periods or payable at call, whether bearing or not bearing
interest is prohibited.

TABLE A

The regulations in Table A in the Fourth Schedule to the Companies Act,
1965 shall not apply to the Company except in so far as the same are
repeated or contained in these presents.
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INTERPRETATION

In these Articles and in the Memorandum of Association of the Company,
unless there be something in the subject or context inconsistent

therewith:-

€) “the Company” means HLA HOLDINGS SDN BHD.

(b) “the Act” means the Companies Act, 1965 and any amendments
or statutory modifications or replacements for the time being in
force.

(c) “the Office” means the registered office for the time being of the
Company.

(d) “the Register” means the register of members to be kept in
pursuance of the Act.

(e) “these presents” means the Memorandum of Association and the
Articles of Association or other regulations of the Company from
time to time in force.

) “Seal” means the common seal of the Company.

(9) “the Directors” means the Directors for the time being of the
Company.

(h) “in writing” or “written” means and includes words printed,
lithographed, represented or reproduced in any mode in a visible
form.

0) “Dividend” includes bonus.

)] “special resolution” has the meaning assigned to it in the Act.

(k) Words having a special meaning assigned to them in the Act
have the same meaning in these presents.

)] Words importing the singular number only, include the plural
number and vice versa.

(m)  Words importing the masculine gender only, include the feminine
gender.

(n) Words denoting persons include corporations.

(0) “Month” means Calendar Month.

(p) “Year” means Calendar Year.

(a) “These Articles” means the Articles of Association as originally
framed or as altered from time to time by Special Resolution.

(N “RM” means Ringgit Malaysia denoting Malaysian currency.
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\

[ BA.

The Company by ordinary resolution may convert any paid up shares
into stock, and may convert any stock into paid up shares of any
denomination. When any shares have been converted into stock, the
several holders of such stock may, thenceforth, transfer their respective
interests therein or any of such interests, in the same manner and subject
to the same regulations as and subject to which fully paid up shares in
the Company’s capital may be transferred, or as thereto as
circumstances will admit. But the Directors may from time to time, if they
think fit, fix the minimum amount of stock transferable, and direct that
fractions of a dollar shall not be dealt with, but with power, nevertheless,
at their discretion to waive such rules in any particular case provided that
the minimum so fixed shall not be greater than the nominal amount of the
share from which the stock arose.

The stock shall confer on the holders thereof respectively the same
privileges and advantages, as regards participation in profits and voting
at meetings of the Company, and for other purposes, as would have
been conferred by shares of equal amount in the capital of the Company
of the same class as the shares from which such stock was converted,
but so that none of such privileges or advantages, except the
participation in profits of the Company, or in the assets of the Company
on a winding up, shall be conferred by any such aliquot part of stock as
would not if existing in shares, have conferred such privileges or
advantages. Save as aforesaid, all the provisions herein contained shall,
as far as circumstances will admit, apply to stock as well as to shares.

SHARES

The Shares taken by the subscribers to the Memorandum of Association
shall be duly issued by the Directors. Subject as aforesaid the shares
shall be under the control of the Directors who may, subject to the
Company’s Memorandum and Articles and any provision in the Act allot
and issue the same to such persons on such terms and conditions and at
such time as the Directors think fit and with full power to give any person
the call of any shares either at par or at a premium and for such
consideration as the Directors think fit.

No part of the funds of the Company shall be employed in the purchase
of shares of the Company or in loans upon the security thereof.

(1) Subject to provisions of the Act, the Company shall have the power
to issue Redeemable Preference Shares ("RPS") carrying a right to
redemption out of profits or liable to redemption at the option of the
Company.

(2)  The issue price of the RPS shall be RM1.00 per share, being
RMO0.01 at par with a premium of RM0.99 ("Issue Price").

(3) The redemption amount shall be the Issue Price together with
amount of any accrued and unpaid dividends ("Redemption
Amount").
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(Inserted by Special
Resolution passed on
21.01.2010)

4)

The RPS shall confer on the holders thereof the following rights and
privileges and be subject tothefollowing conditions:-

(@)

(b)

(©

(d)

O

Subject to the provisions of the Act, the RPS shall be
redeemable in accordance with the following provision:

() the Company shall be entitled to elect to redeem the
whole or par of the RPS on any date nominated by it at
any time by giving seven (7) days' notice in writing
("Redemption Notice") to the holder of the RPS
whereupon the holders of the RPS to be redeemed shall
comply with the Redemption Notice whereupon any
preferential dividends due thereon shall also be payable
on the redemption dare specified in the Redemption
Notice Provided Always that any such redemption if in
respect of only part of the RPS, shall be in proportion to
the number of RPS held by each RPS holder; and

(i)  the amount payable on redemption of each RPS shall be its
Redemption Amount.

No shares ranking in point of payment in priority to the RPS
shall be issued.

The RPS shall not confer on the holders thereof the right to
receive notice of or attend or vote at any general meeting of
the Company save and except for those voting rights which
are specifically provided in the Act which are not capable of
waiver under the law.

Each holder of the RPS shall:

(i) be entitled, on each RPS held by the holders, to receive
out of any monies which may lawfully be applied for the
purpose, such dividends in cash as the Directors any
form time to time determine to pay; and

(i) rank for payment if dividends pari passu with the holders
of any other RPS in the capital of the Company and in
priority to all holders of other classes of shares in the
capital of the Company.

In the event of a liquidation of the Company, after satisfaction
of all liabilities of the Company any surplus attributable to the
RPS and ordinary shares shall be applied as follows:

(i) firstly, in repayment to each holder of the RPS of any
arrears or accrual of dividends pari passu with the holders
of other RPS;

(i) secondly, in repayment to each holder of the ordinary
shares of any arrears or accrual of dividends pari passu
with the holders of other ordinary shares;
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10.

11.

(iiiy thirdly, in repayment to each holder of the RPS of the
amount credited as paid-up in respect of the par value of
the RPS held by him and the amount of any premium paid
on the issue thereof pari passu with the holders of other
RPS;

(iv) fourthly, in repayment to each holder of the ordinary
shares of the amount credited as paid-up in respect of
the par value of the ordinary shares held by him and the
amount of any premium paid on the issue thereof pari
passu with the holders of other ordinary shares; and

(v) fifthly, any surplus thereafter remaining shall be
attributable to the holders of the RPS and ordinary shares
on a pari passu basis and shall be paid to the holders pro
rata on the amount of par value paid-up in respect of RPS
(ie RM0.01) and ordinary shares (ie RM1.00) held by each
holder.

If by the conditions of allotment of any share, the whole or part of the
amount or issue price thereof shall be payable by instalments every such
instalment shall, when due, be paid to the Company by the person who
for the time being and from time to time shall be the registered holder of
the share, or his legal personal representatives.

No person shall exercise any rights of a member until his name shall
have been entered in the register of members and he shall have paid all
calls and other moneys for the time being due and payable on any share
held by him.

If two or more persons are registered as joint holders of any share any
one of such persons may give effectual receipts for any dividends or
other moneys payable in respect of such share.

No person shall be recognised by the Company as holding any share
upon any trusts or assignment and the Company shall not be bound by or
required to recognise any equitable, contingent, future or partial interest
in any share or any right whatsoever in respect of any share other than
an absolute right to the entirety thereof in the registered holder, except as
by these Articles otherwise expressly provided or as by the Act or
pursuant to any order of Court.

DISPOSAL OF SHARES OF SHAREHOLDER WHOSE
WHEREABOUTS UNKNOWN

Where by the exercise of reasonable diligence the Company is unable
to discover the whereabouts of a shareholder for a period of not less than
ten years the Company may cause an advertisement to be published in a
newspaper circulating in the place shown in the register of members as
the address of the shareholder stating that the Company after the
expiration of one month from the date of the advertisement intends to
transfer the shares to the Minister charged with responsibility for finance.
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13.

14.

15.

If after the expiration of one month from the date of the advertisement the
whereabouts of the shareholder remains unknown, the Company may
transfer the shares held by the shareholder in the Company to the
Minister charged with responsibility for finance and for the purpose may
execute for and on behalf of the owner a transfer of those shares to the
Minister charged with responsibility for finance.

LOSS OR DESTRUCTION OF CERTIFICATES

Where a certificate or other document of title to shares or debentures is
lost or destroyed, the Company shall on payment of a fee not exceeding
RM2.00 as the Directors may from time to time determine, issue a
duplicate certificate or document in lieu thereof to the owner on his
application accompanied by:-

(a) a statutory declaration that the certificate or document has been
lost or destroyed, and has not been pledged sold or otherwise
disposed of, and if lost, that proper searches have been made;
and

(b) an undertaking in writing that if it is found or received by the
owner will be returned to the Company.

Where the value of the shares or debentures represented by the
certificate or document is greater than RM500, the Directors of the
Company may, before accepting an application for the issue of a
duplicate certificate or document, require the applicant:-

(a) to cause an advertisement to be inserted in a newspaper
circulating in a place specified by the Directors stating that the
certificate or document has been lost or destroyed and that the
owner intends after the expiration of fourteen days after the
publication of the advertisement to apply to the Company for a
duplicate; or

(b) to furnish a bond for an amount equal to at least the current
market value of the shares or debentures indemnifying the
Company against loss following on the production of the original
certificate or document or may require the applicant to do both of
those things.

If any share certificate shall be damaged, defaced, worn out, destroyed
or lost, it may be renewed on such evidence being produced and such
indemnity (if any) being given as the Directors shall require, and (in case
of defacement or wearing out) on delivery of the old certificate and in any
case on payment of such sum not exceeding RM2.00 as the Directors
may from time to time require.
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CERTIFICATES

Issue of share 16. Each member shall be entitled without payment to receive within two

certificates months after allotment or within one month after lodgement of transfer
(unless the conditions of issue provide for a longer interval) one
certificate under the seal for all the shares registered in his name,
specifying the number and denoting numbers of the share in respect of
which it is issued and the amount paid up thereon; provided that in the
case of joint holders the Company shall not be bound to issue more than
one certificate to all the joint holders and delivery of such certificate to
any one of them shall be sufficient delivery to all. Every such certificate
shall be signed by two Directors or by one Director and countersigned by
the Secretary or by some other person nominated by the Directors for the
purpose.

CALLS AND LIEN ON SHARES

Calls 17. The Directors may, subject to the provisions of these presents from time
to time, make such calls upon the members in respect of all moneys
unpaid on their shares as they think fit provided that fourteen days’ notice
at least is given for each call, and each member shall be liable to pay the
amount of every call so made upon him to the persons in such manner
and at the times and places appointed by the Directors. A call shall be
deemed to have been made at the time when the resolution of the
Directors authorising such call was passed.

18. Subject to any special conditions on which any shares have been issued,
each member shall be liable to pay any call made on him and any
instalment presently payable by him at the time and place appointed by
the Directors.

Liability of joint 19. The joint holders of a share shall be jointly and severally liable to pay all
holders calls and instalments in respect thereof and any interest accrued thereon.
Interest on 20. If before or on the day appointed for payment thereof a call or
unpaid calls instalment payable in respect of a share is not paid, the holder or allottee

of the share shall pay interest on the amount of the call at such rate not
exceeding twelve per centum per annum as the Directors shall fix from
the day appointed for payment thereof to the time of actual payment but
the Directors may waive payment of such interest wholly or in part.

Sums payable on 21. Any sum which by the terms of allotment of a share is made payable
allotment upon allotment or at any fixed date, whether on account of the amount
deemed a call of the share or by way of premium, shall, for all purposes of these

Articles, be deemed to be a call duly made and payable on the date fixed
for payment, and in case of non-payment the provisions of these Articles
as to payment of interest and expenses, forfeiture and the like, and all
other relevant provisions of these Articles shall apply as if such sum were
a call duly made and notified as hereby provided.
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The Directors may from time to time make arrangements on the issue
of shares for a difference between the holders of such shares in the
amount of calls or instalments to be paid and in the time of payment of
such calls or instalments.

The Directors may, if they think fit, receive from any member willing to
advance the same, all or any part of the moneys for the time being
remaining uncalled on his shares, and may pay interest upon the moneys
so paid in advance, or upon so much thereof as from time to time
remains in advance of the calls then made upon such shares. Any capital
paid on the shares in advance of calls shall not whilst carrying interest,
confer a right to participate in profit.

No member shall be entitled to receive any dividend or to exercise any
privileges as a member until he shall have paid all calls for the time
being due and payable on every share held by him whether alone or
jointly with any other person together with interest and expenses (if any).

The Company shall have a first and paramount lien upon all shares
(whether fully paid or not) registered in the names of any member either
alone or jointly with any other person for his debts, liabilities and
engagements whether solely or jointly with any other person, to or with
the Company, whether the period for the payment fulfilment or discharge
thereof shall have actually arrived or not, and such lien shall extend to all
dividends from time to time declared in respect of such shares. But the
Directors may at any time declare any share to be exempted, wholly or
partially from the provisions of the Articles.

The Company may sell the shares subject to any lien at such time or
times and in such manner as the Director think fit, any shares on which
the Company has lien, but no sale shall be made until such time as the
moneys in respect of which such lien exists or some part thereof are or is
presently payable or the liability of engagement in respect of which such
lien exists is liable to be presently fulfiled or discharged and until a
demand and notice in writing stating the amount due or specifying the
engagement and demanding payment or fulfilment or discharge thereof,
and giving notice of intention to sell in default shall have been served on
such member or on the persons (if any) entitled by reason of his death or
bankruptcy to the shares and default in payment, fulfiiment or discharge
shall have been made by him or them for fourteen days after such notice.

The purchaser of any shares so sold shall on a proper transfer being
delivered to the Company be registered as the holder of such shares and
the Directors may authorise some person to transfer such shares to the
purchaser.

No purchaser shall be bound or concerned to inquire into the application
of the purchase money or the regularity of the sale but the remedy of any
one injured by a sale wrongly made in purported exercise of such power
of sale shall be in damages against the Company only.
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Application of 29. All moneys received on any such sale shall after payment or any prior

proceeds encumbrance be applied firstly in payment of all costs of such sale and of
any attempted sale and secondly in payment of all moneys charged on
the shares by virtue of such lien and presently payable and subject to
such payment the balance shall (subject to a like lien for sums not
presently payable as existed on the shares prior to the sale) be paid to
the person who was entitled to such shares immediately prior to the date
of such sale.

TRANSFER OF SHARES

30. Subject to the restriction of these Articles, shares shall be transferable
but every transfer shall be in writing in the prescribed form pursuant to
the Act, and shall be left at the Office accompanied by the certificate of
the shares to be transferred and such other evidence (if any) as the
Directors may reasonably require to show the right of the transferor to
make the transfer.

Transferor 31. The instrument of transfer of a share shall be executed both by the
deemed holder transferor and the transferee and the transferor shall be deemed to
until registered remain the holder of the share until the name of the transferee is entered

in the register of members in respect thereof.

Directors may 32. The Directors may in their absolute discretion and without assigning any

refuse to register reason therefore decline to register any transfer of shares to any person
and may also decline to register any transfer of shares on which the
Company has a lien.

Register of 33. The Company shall provide a book called the “Register of Transfers”

Transfers which shall be kept by the Secretary under the control of the Directors,
and in which shall enter the particulars of every transfer or transmission
of every share.

Register may be 34. The transfer books and register of members and debenture holders may

closed be closed during such time as the Directors think fit, not exceeding in the
whole thirty days in each year. The Directors may decline to recognise
any instrument of transfer unless:-

(a) such fee, not exceeding RM2.00 as the Directors may from time
to time determine is paid to the Company in respect thereof; and

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

Transmission on 35. The executors or administrators of a deceased shareholder not being

death of member one of several joint holders 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 two or more holders the survivors or the
executors, administrators of the deceased shall be the only persons
recognised by the Company as having any title to the share, but nothing
herein contained shall release the estate of a deceased joint holder from
any liability in respect of any share jointly held by him.
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Any person becoming entitled to a share in consequence of the death or
bankruptcy or insolvency or winding up of a member may upon such
evidence being produced as may from time to time be required by the
Directors be registered as a member in respect of the share or instead of
being registered himself to make such transfer of the share as the
deceased or bankrupt or insolvent person could have made but the
Directors shall in either case have the same right to decline or suspend
registration as they would have had in the case of a transfer of the share
by the deceased or bankrupt or insolvent person before the death or
bankruptcy or insolvency. Before recognising any executor or
administrator, the Directors may require him to take out probate or letters
of administration as evidence.

A person entitled to shares by reason of the death or winding up or
bankruptcy of the holder shall until he transfers or is registered as a
member in respect of such shares be entitled to the same dividends and
other advantages to which he would be entitled if he was the registered
holder of such shares except that he shall not without being registered
as a member in respect of such shares be entitled in respect of them to
exercise any right of membership in relation to meetings of the Company.

When a person has been registered as a member of the Company as a
result of a transmission or where a member of the Company has been
adjudicated a bankrupt or where a member of the Company being a
corporation is the subject of a winding up order the Directors may call
upon such person or the trustee in bankruptcy of such bankrupt member
or the liquidator in the winding up of such corporation to transfer the
share or shares of the bankrupt member to such member of the
Company (hereinafter called the “purchasing member”) as the Directors
may think fit, within such time or times as shall be appointed by the
Directors, the price (hereinafter called the “purchase money”) to be paid
for such shares shall be a fair value as certified by the auditor of the
Company whose decision shall be final, and if such person or trustee in
bankruptcy of such bankrupt member or the liquidator in the winding up
of such corporation shall fail to do so, the Directors shall have the right or
power to cause such shares to be transferred to the purchasing member
and on such transfer or transfers being effected the Company shall hold
the purchase money in trust for such person or the trustee in bankruptcy
of such bankrupt member or the liquidator in the winding up of such
corporation but without interest.

The receipt by the Company of the purchase money shall be a good
discharge to the purchasing member, and after his name has been
entered in the register in purported exercise of the aforesaid power the
validity of the proceedings shall not be questioned by any person. In so
certifying the value of each share the auditor shall be considered to be
acting as an expert and not as an arbitrator and accordingly the
Arbitration Ordinance shall not apply.
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FORFEITURE OF SHARES

If any member fails to pay the whole or any part of any call or instalment
of a call on or before the day appointed for the payment thereof the
Directors may at any time thereafter, during such time as the call or
instalment or any part thereof remains unpaid, serve a notice on him or
on the person entitled to the share by transmission requiring him to pay
such call or instalment, or such part thereof as shall then be unpaid and
any expenses that may have accrued by reason of such non-payment.

The notice shall name a further day (not earlier than the expiration of
fourteen days from the date of the notice) on or before which such call
or instalment, or such part as aforesaid, and all interest and expenses
that have accrued by reason of such non-payment are to be paid. It shall
also name the place where payment is to be made and shall state that in
the event of non-payment at or before the time and at the place
appointed, the share in respect of which such call was made or
instalment is payable will be liable to be forfeited.

If the requirements of any such notice 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
made be forfeited by a resolution of the Directors to that effect. A
forfeiture of shares shall include all dividends in respect of the shares not
actually paid before the forfeiture notwithstanding that they shall have
been declared.

When any share has been forfeited in accordance with these Articles
notice of the forfeiture shall forthwith be given to the holder of the share
or to the person entitled to the share by reason of his death or
bankruptcy as the case may be, and an entry of such notice having been
given, and of the forfeiture with the date thereof shall forthwith be made in
the register of members opposite to the share.

Every share which shall be forfeited shall thereupon become the property
of the Company and may be either cancelled or sold or otherwise
disposed of, either to the person who was before forfeiture the holder
thereof or entitled thereto or to any person, upon such terms and in such
manner as the Directors shall think fit.

Notwithstanding any such forfeiture as aforesaid the Directors may at
any time before the forfeited share has been otherwise disposed of,
annul the forfeiture upon payment of all calls and interest due upon and
expenses incurred in respect of the share and upon such further terms (if
any) as they shall see fit.

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

11
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48.

49,

The forfeiture of a share shall involve the extinction at the time of the
forfeiture of all interest in and all claims and demands against the
Company in respect of the share and all other rights and liabilities
incidental to the share as between the shareholder whose share is
forfeited and the Company except only such of those rights and liabilities
as are by these Articles expressly saved or as are by the Act given or
imposed in the case of past members.

A statutory declaration in writing that the declarant is a Director of the
Company and that a share in the Company has been duly forfeited on a
date stated in the declaration shall, as against all persons claiming to be
entitled to the share, be conclusive evidence of the facts therein stated
and such declaration, together with the receipt of the Company for the
consideration (if any) given for the share on the sale or disposition thereof
shall constitute a good title to such share on a proper transfer being
delivered to the Company, and a certificate of proprietorship shall be
delivered to a purchaser and his name shall be entered in the register of
members and thereupon he shall be deemed the holder of such share
discharged from all calls or instalments or other sums due prior to such
purchase and he 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 an
act, omission or irregularity relating to or connected with the proceedings
in reference to the forfeiture, sale, or disposal of the share. The Director
may authorise any person to execute a transfer of any share so sold to
the purchaser.

ALTERATION, REDUCTION AND INCREASE OF CAPITAL

The Company may from time to time by ordinary resolution:-

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

(b) Sub-divide its existing shares, or any of them, into shares of
smaller amount than is fixed by the Memorandum of Association
subject, nevertheless, to the provisions of Section 62(1)(d) 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 from time to time by special resolution reduce its
share capital and any capital redemption reserve fund or any share
premium account in any manner by the Act and subject to any consent
required by law.

12
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52.

53.

The Company may from time to time by ordinary resolution passed at a
General Meeting of the Company whether all the shares for the time
being authorised shall have been issued or all the shares for the time
being issued shall have been fully called up or not, increase its capital by
the creation and issue of new shares, such aggregate increase to be of
such amount and to be divided into shares of such respective amounts
as the Company in General Meeting directs and the Company may in
such General Meeting direct that such new shares or any of them may
have such preference of priority over the then existing shares of the
Company and such rights and privileges be different from those of such
existing shares as they may think expedient.

Subject to any direction to the contrary that may be given by the
Company in General Meeting, any original shares for the time being
unissued and any new shares from time to time to be created, shall
before they are issued, be offered to the members in proportion as
nearly as may be to the number of shares held by them. Such offer shall
be made by notice specifying the number of 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 such time or on the
receipt of an intimation from the member to whom such notice is given
that he declines to accept the shares offered, the Directors may, subject
to the provisions of these Articles dispose of the same in any manner
which they think beneficial to the Company. The Directors may in like
manner dispose of any such new or original shares as aforesaid which,
by reason of the ratio borne by them to the number of persons entitled to
such as aforesaid or by reason of any other difficulty in apportioning the
same, cannot in the opinion of the Directors be conveniently offered in
manner hereinbefore provided.

Except so far as otherwise provided by the condition of issue, any capital
raised by the creation of new shares shall be considered as part of the
original ordinary share capital of the Company and shall be subject to the
same provisions with reference to the payment of calls, lien, transfer,
transmission, forfeiture and otherwise as if it had been part of such
capital.

MODIFICATION OF CLASS RIGHTS

Whenever the capital by reason of the issue of preference shares or
otherwise is divided into different classes of shares all or any of the rights
privileges or conditions for the time being attached or belonging to each
class of shares for the time being forming part of the capital of the
Company may from time to time be modified, affected, varied, extended
or surrendered in any manner with the consent in writing of the holders of
three-fourths in value of the issued shares of that class or with the
sanction of an extraordinary resolution passed at a separate General
Meeting of the members of that class. To any such meeting all the
provisions of these Articles as to General Meeting shall mutatis mutandis
apply but so that the necessary quorum shall be members of the class
holding or representing by proxy one-tenth of the capital paid or credited
as paid on the issued shares of the class.
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GENERAL MEETING

The Directors shall convene an Annual General Meeting to be held once
at least in every calendar year at such time, not being more than fifteen
months after the holding of the last preceding Annual General Meeting,
but so long as the Company holds its first General Meeting within
eighteen months of its incorporation, it need not hold one in the year of its
incorporation, or in the following year, and at such place as may be
determined by the Directors. Such General Meeting shall be called
“‘Annual General Meeting”.

Every General Meeting of the Company other than the “Annual General
Meeting” shall be called “Extraordinary General Meeting”.

The Directors shall call an Extraordinary General Meeting whenever they
think fit.

The Directors shall call an Extraordinary General Meeting whenever a
requisition in writing signed by members of the Company holding in the
aggregate not less than one-tenth in amount of the issued capital of the
Company, upon which all calls or other sums then due shall have been
paid stating fully the objects of the meeting shall be deposited at the
Office of the Company. Such requisition may consist of several
documents in like form each signed by one or more of the requisitionists.

If the Directors do not, within twenty-one days from the date of the
requisition being so deposited, proceed to convene a meeting, the
requisitionists or any of them representing more than one half of the
voting right of all of them may themselves convene the meeting, but any
meeting so convened shall not be held after three months from the date
of such deposit.

Any meeting convened by the requisitionists as aforesaid shall be
convened in the same manner as nearly as possible as that in which
meetings are to be convened by Directors.

Fourteen clear days’ notice shall be given in the case of Annual General
Meeting and twenty-one clear days’ notice where it is proposed to pass a
special resolution. The notice in each case shall specify the place, day
and hour of meeting, and in the case of special business, the general
nature of such business. The notice shall in each case be given to the
members by notice sent by post, or otherwise served as hereinafter
provided.

A meeting shall, notwithstanding that it is called by notice shorter than is
required by Article 60 be deemed to be duly called if it is so agreed:-

€) in the case of a meeting called as the Annual General Meeting,
by the members entitled to attend and vote thereat; or

(b) in the case of any other meeting, by a majority in number of the
members having a right to attend and vote thereat, being a
majority which together holds not less than ninety-five per
centum in nominal value of the shares giving a right to attend and
vote.
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Resolution requiring 62. Where by the Act special notice is required of a resolution, the

special notice resolution shall not be effective unless notice of the intention to move it
has been given to the Company not less than twenty-eight days before
the meeting at which it is moved, and the Company shall give its
members notice of any such resolution at the same time and in the same
manner as it gives notice of the meeting or if that is not practicable shall
give them natice thereof, in any manner allowed by these Articles, not
less than fourteen days before the meeting, but if after notice of the
intention to move such a resolution has been given to the Company, a
meeting is called for a date twenty-eight days or less after the notice has
been given, the notice, although not given to the Company within the time
required by this Article shall be deemed to be properly given.

Omission to 63. The accidental omission to give notice of a meeting to or the non-
give notice receipt of notice of a meeting by any member shall not invalidate any
resolution passed or proceedings held at such meeting.

PROCEEDINGS AT GENERAL MEETING

Special business 64. All business transacted at an Annual General Meeting, other than
business which, under these Articles ought to be transacted at Annual
General Meeting, and all business transacted at an Extraordinary
General Meeting, shall be deemed special.

Business of Annual 65. All business shall be deemed special business that is transacted at an

General Meeting Extraordinary General Meeting, and also all business that is transacted at
an Annual General Meeting, with the exception of declaring a dividend,
laying of the financial statements and reports of the directors and
auditors, the election of directors in the place of those retiring, the fixing
of the remuneration of the Directors and the appointment and fixing of the
remuneration of the auditors.

Quorum 66. 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.

67. Two members personally present or by proxy or representative or

represented by attorney, shall be quorum for a General Meeting,
provided, however, that if the Company shall have only one shareholder,
one shareholder present in person or by proxy shall constitute the
necessary quorum.

Proceedings if 68. If within half an hour from the time appointed for the holding of a General
quorum not Meeting a quorum is not present, the meeting, if convened upon the
present requisition of member shall be dissolved. In any other case it shall be

adjourned to the same day in the next week, at the same time and place,
or to such other day, time and place as the Directors may determine. If at
such adjourned meeting a quorum is not present within half an hour from
the time appointed for holding the adjourned meeting, the members
present shall be a quorum.
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The Chairman of the Board of Directors shall preside as Chairman at
every General Meeting but if at any meeting he shall not be present within
fifteen minutes after the time appointed for holding the same or shall be
unwiling to act as Chairman, the Deputy Chairman shall act as
Chairman. If there is no elected Chairman or Deputy Chairman of the
Board of Directors, the members present shall choose one Director or if
no Director be present or if all the Directors present decline to take the
chair, they shall choose a member present to be Chairman.

The Chairman may with the consent of any meeting at which a quorum
is present and shall if so directed by the meeting, adjourn any meeting
from time to time and from place to place as the meeting shall
determine. Whenever a meeting is adjourned for twenty-one days or
more, notice of the adjourned meeting shall be given in the same manner
as in the case of an original meeting. Save as aforesaid, no member
shall be entitled to any notice of an adjournment or of the business to be
transacted at an adjourned meeting. No business shall be transacted at
any adjourned meeting other than the business which might have been
transacted at the meeting from which the adjournment took place.

Any member entitled to be present and vote at a meeting may submit any
resolution to any General Meeting provided that at least five clear days
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.

Upon receipt of any notice as mentioned in the last preceding Article the
Secretary shall in any case where the notice of intention is received
before the notice of the meeting is issued, include it in the notice of the
meeting and shall in any other case issue as quickly as possible to the
members entitled to notice of the meeting notice that such resolution will
be proposed.

At any General Meeting a resolution put to the vote of the meeting shall
be decided on a show of hands of person present and entitled to vote
unless before or upon the declaration of the result of the show of hands a
poll is demanded:-

(a) by the Chairman of the meeting (being a person entitled to vote
thereat); or

(b) by at least two members present in person or by proxy; or

(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 the members having the right to vote at the meeting; or

(d) by a member or members holding shares in the Company
conferring 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 the shares conferring that
right.
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Unless a poll is so demanded a declaration by the Chairman that a
resolution has on a show of hands been carried or 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 Company shall be
conclusive evidence of the fact without proof of the number or proportion
of the votes recorded in favour of or against such resolution.

The demand for a poll may be withdrawn anytime before the resolution is
put to the vote of the meeting by the member demanding the poll.

Where a resolution is passed at an adjourned meeting of the Company or
of holders of any class of shares or of Directors the resolution shall for all
purposes be treated as having been passed on the date on which it was
in fact passed and not on any earlier date.

If a poll be demanded in manner aforesaid it shall be taken at such time
and place and in such manner as the Chairman shall direct, and the
result of the poll shall be deemed to be resolution of the meeting at which
the poll was demanded.

No poll shall be demanded on the election of a Chairman of a meeting or
on any question of adjournment.

In the case of an equality of votes whether on a show of hands or ata
poll at any General Meeting of the Company the Chairman of the meeting
shall be entitled to a second or casting vote except when only two (2)
members form a quorum at a meeting or where only two (2) members
are competent to vote on the question at issue in which event the
Chairman shall not have a second or casting vote and the question
arising at the meeting shall be deemed to have been lost or not carried.

The demand for a poll shall not prevent the continuance of a meeting for
the transaction of any business other than the question on which a poll
has been demanded.

Subject to the provisions of the Act, a resolution in writing signed by all
the members for the time being entitled to receive notice of and attend
and vote at General Meetings (or being corporations by their duly
authorised representatives) be valid and effective as if the same had
been passed at General Meeting of the Company duly convened and
held and may consist of several documents in the like form each signed
by one or more members. In the case of a corporation which is a member
of the Company, such resolution may be signed by any person (whether
identified by name or by reference to the holding of any particular office)
duly authorised by such corporate body by resolution of its directors or
other governing body or by Power of Attorney to sign resolution on its
behalf. Any such document may be accepted as sufficiently signed by a
member if transmitted to the Company by any technology purporting to
include a signature of the member.
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VOTES OF MEMBERS

On a show of hands every member personally present or by proxy or by
representative or by attorney shall have one vote.

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 committee, curator bonis or other
person in the nature of a committee curator bonis appointed by such
court (who may appoint a proxy), provided that such evidence as the
Directors may require of the authority of the person claiming to vote shall
have been deposited at the Office not less than forty-eight hours before
the time appointed for holding the meeting.

If a corporation is a member it may vote by any person authorised by
resolution of its Directors or other governing body to act as its
representative at any meeting 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.

Where there are joint registered holders of any shares, any one of such
persons may vote at any meeting, either personally or by proxy or by
representative or by attorney, in respect of such share as if solely entitled
thereto; and if more than one of such joint holders be present at any
meeting, personally or by proxy or by representative or by attorney, that
one of the said persons so present whose name stands first on the
register in respect of such shares shall alone be entitled to vote in
respect thereof. Where there are several executors or administrators of a
deceased member in whose sole name any shares stand, any one of
such executors or administrators may vote in respect of such shares
unless any other of such executors or administrators is present at the
meeting at which such a vote is tendered and objects to the vote.

Save as herein expressly provided, no person other than a member duly
registered and who shall have paid everything for the time being due from
him and payable to the Company in respect of his shares shall be entitled
to be present or to vote on any question either personally or by proxy or
as proxy for another member or to be reckoned in a quorum at any
General Meeting.

Votes may be given either personally or by proxy or by a representative
duly authorised or by attorney.

The instrument appointing a proxy shall be in writing under the hand of
the appointer or of his attorney duly authorised in writing or if such
appointer be a corporation, under its common seal or under the hand of
an officer or attorney of the corporation duly authorised.
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The instrument of proxy and the power of attorney (if any) under which is
signed or a notarially certified copy thereof shall be deposited at the
Office not less than forty-eight hours before the time for the holding of the
meeting or adjourned meeting as the case may be at which the person
named in such instrument proposes to vote. A member not resident in
Malaysia may by cable or other telegraphic communication appoint a
proxy to vote for him at any meeting of the Company provided:-

€) Such telegraphic communication shall have been received at the
Office not less than forty-eight hours before the time for the
holding of the meeitng or adjourned meeting as the case may be
at which the person named in such telegraphic communication
proposes to vote; and

(b) The Directors are satisfied as to the genuineness of such
telegraphic communication.

An instrument appointing a proxy to vote at a meeting shall be deemed to
include the power to demand or concur in demanding a poll on behalf of
the appointor. A proxy or attorney may but need not be a member of the
Company. A member may appoint any person to be his proxy without
limitation and the provisions of Section 149(1) (b) of the Act shall not
apply to the Company.

Any instrument appointing a proxy shall be in the following form or as
near thereto as circumstances will admit:-

HLA HOLDINGS SDN BHD

as my/our proxy to vote for me/us and on my/our behalf at the
(Annual, Extraordinary or adjourned, as the case may be)
General Meeting of the Company to be held onthe ..............ccccec.
day of ...cccevveiiiiiii 20.... and at any adjournment thereof.

As withess my/our hand this .......... (o =)V ] 20....

A person entitled to vote on a poll at a meeting shall be deemed to be a
person entitled to vote for the purpose of the Act.
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Every power, right or privilege herein given in these Articles to any
member of the Company to convene, attend, vote in, take partin, any
meeting of the Company, may be exercised in the event of such member
being out of Malaysia by any attorney or attorneys duly appointed by
such member for the purpose, by a Power of Attorney produced at the
office of the Company during business hours not less than two (2) clear
days before the same is acted on. And any vote given or things done by
such attorney or attorneys shall be valid notwithstanding the previous
death of the member giving such Power of Attorney or revocation of such
Power of Attorney by other means provided no intimation in writing of
such death or revocation shall have been received at the Office of the
Company before such vote is given or thing done.

DIRECTORS

The number of Directors shall not be less than two or more than twelve or
such number as shall be determined by a General Meeting.

The first Directors were Mr Charlie Espinola Oropeza, Mr Choong Yee
How and Mr Quek Kon Sean.

No person shall be eligible to be appointed as a Director who is an
undischarged bankrupt or has been convicted within or without Malaysia:-

(a) of any offence in connection with the promotion, formation or
management of a corporation;

(b) of any offence involving fraud or dishonesty punishable on
conviction with imprisonment for three months or more; or

(©) of any offence under the provisions of the Act.

The Directors shall have power atany time and from time to time to
appoint any other qualified person as Director, either to fill a casual
vacancy or as an addition to the Board, but so that the total number of
Directors shall not at any time exceed the maximum number fixed by or
pursuant to Article 91 but any Director so appointed shall hold office only
until the next following Annual General Meeting of the Company, and
shall then be eligible for re-election.

A Director need not hold any share qualification.

The fees of the Directors shall be determined from time to time by the
Company in General Meeting and such fees shall not be increased
except pursuant to an ordinary resolution passed at a General Meeting
where notice of the proposed increase shall have been given in the notice
convening the Meeting. Such fees shall be divided among the Directors in
such proportions and manner as they may agree. Such fees shall so far
as a Director who is not an Executive Director is concerned be by way of
a fixed sum and not by way of a commission on or percentage of profits
or turnover, subject always however to the other provisions of these
Articles. Salaries payable to Executive Directors may not include a
commission on or percentage of turnover.
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Any director, who is appointed to any executive office of the Company or
who serves on any committee of the Company or who otherwise
performs services for the Company which in the opinion of the Directors
are outside the scope of the ordinary duties of Directors, may be paid
such extra remuneration by way of salary, percentage of profits or
otherwise (but not commission on or percentage of turnover) as the
Directors may determine.

Any Director may, from time to time appoint any person who is approved
by a majority of the Directors, to be an alternate director. The appointee,
while he holds office as an alternate director, shall be entitled to notice of
meetings of the Directors and to attend, speak and vote at which his
appointer is not present and generally to perform all functions of his
appointer as a Director in his absence. The alternate director shall not be
entitled to be remunerated otherwise than out of the remuneration of the
Director appointing him. Any appointment so made may be revoked at
any time by the appointer or by a majority of the Directors and any
appointment or revocation under this Article shall be effected by notice in
writing to be delivered to the Secretary of the Company. An alternate
director shall ipso factor cease to be an alternate director if his appointer
ceases for any reason to be a Director otherwise than retiring and being
re-elected at the same meeting.

A corporation shall not hold office as a Director.

A Director shall at all times act honestly and use reasonable diligence in
the discharge of the duties of his office and shall not make use of any
information acquired by virtue of his position to gain directly or indirectly
an improper advantage for himself or for any other person or to cause
detriment to the Company.

Every Director shall give notice to the Company of such events and
matters relating to himself as may be necessary or expedient to enable
the Company and its officers to comply with the requirements of the Act.

Every Director of the Company who is in any way, whether directly
or indirectly, interested in any contract or proposed contract with the
Company shall as soon as practicable after the relevant facts have come
to his knowledge declare his interest at a meeting of the Directors of the
Company.

Every Director of the Company who holds any office or possesses any
property whereby, whether directly or indirectly, duties or interest might
be created in conflict with his duties or interests as Directors shall declare
at a meeting of the Directors of the Company the fact and the nature,
character, and extent of the conflict. The declaration shall be made at the
first meeting of the Directors held:-

€) after he became a Director; or
(b) (if already a Director) after he commenced to hold the office or to

possess the property.
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The Company shall keep a register showing with respect to each Director
of the Company the number and description and, in the case of
debentures, the amount, of any shares in or debentures of the Company
or a corporation that is deemed to be related to that Company which are
held by or in trust for him or of which he has any right to become the
holder (whether on payment or not) or in which he has, directly or
indirectly, any beneficial interest but the register need not include shares
in any corporation which is the wholly-owned subsidiary of another
corporation.

Every Director shall comply with the provisions of Sections 131 and 135
of the Act in connection with the disclosure of his shareholding and
interest in any contract or proposed contract with the Company and in
connection with the disclosure of the fact and the nature, character and
extent of any office or property held by a Director which might create
duty or interest in conflict with his duty or interest as a Director.

Subject to the observance and compliance with sub-clause (a) aforesaid:-

0] no Director shall be disqualified by holding any office or place of
profit under the Company or under any company in which the
Company shall be a shareholder or otherwise interested, or from
contracting with the Company whether as vendor, purchaser, or
otherwise, nor shall any such contract, or any contract or
arrangement entered into by or on behalf of the Company in
which any Director shall be in any way interested, be avoided, nor
shall any Director be liable to account to the Company for any
profit arising from any such office or place of profit or realised by
any such contract or arrangement by reason only of such
Director holding that office or of the fiduciary relations thereby
established; and

(i) a Director may vote as a Director in regard to any contract,
arrangement, or dealing in which he or the Company he
represents is interested whether directly or indirectly or upon any
matter arising thereat.

The Company may make loans to its Directors provided that these loans
are approved for the purposes envisaged in Section 133(2) of the Act by
a General Meeting.

MANAGING DIRECTORS

The Directors may from time to time appoint any one of their body to be
Managing Director or Managing Directors upon such terms as they think
fit and may vest in such Managing Director or Managing Directors as may
be appointed by them such of the powers hereby vested in the Directors
generally as they may think fit. Where such appointment is for a fixed
term, such term shall not exceed three (3) years. A Managing Director or
Managing Directors shall be subject to the control of the Board of
Directors.
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The remuneration of a Managing Director or Managing Directors shall
from time to time be fixed by the Directors and, shall not include a
commission on or percentage of turnover.

A Managing Director shall not, while he continues to hold that office, be
subject to retirement by rotation, and he shall not be reckoned as a
Director for the purpose of determining the rotation or retirement of
Directors or in fixing the number of Directors to retire, but he shall,
subject to provisions of any contract between him and the Company, be
subject to the same provisions as to resignation and removal as the other
Directors of the Company and if he ceases to hold the office of Director
from any cause shall ipso facto and immediately cease to be a Managing
Director.

DISQUALIFICATION OF DIRECTORS

Subject as otherwise provided and to the terms of any subsisting
agreement, the office of a Director shall become vacant if the Director:-

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

(b) becomes bankrupt or makes any arrangement or composition
with his creditors generally;

(©) becomes prohibited from being a Director by reason of any order
made under the Act;

(d) becomes of unsound mind or a person whose person or estate is
liable to be dealt with in any way under the law relating to mental
disorder;

(e) resigns his office by notice in writing to the Company;

) is removed by Company in General Meeting;

(9) is convicted of an offence involving dishonesty or fraud.

POWERS OF DIRECTORS

The management and control of the business and affairs of
the Company shall be vested in the Directors who in addition to the
powers and authorities by these presents or otherwise expressly
conferred upon them may exercise all such powers and do all such acts
and things as may be exercised or done by the Company and are not
hereby or by the Act expressly directed or required to be exercised or
done by the Company in General Meeting but subject nevertheless to the
provisions of the Act and of these presents and to any regulations not
being inconsistent with these presents from time to time made by the
Company in General Meeting provided that no regulations so made shall
invalidate any prior act of the Directors which would have been valid if
such regulation had not been made.
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The Directors may from time to time by power of attorney appoint any
corporation, firm or person or body of persons, 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 Articles) and for such period and subject to such conditions
as they may think fit, and any such power of attorney may contain such
provisions for the protection and convenience of persons dealing with any
such attorney as the Directors may think fit and may also authorise any
such attorney to delegate all or any of the powers, authorities and
discretion vested in him.

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

BORROWING POWER

The Directors may exercise all the powers of the Company to borrow
money and to mortgage or charge its undertakings or property (both
present and future) and uncalled capital, or any part thereof, and to issue
debentures and other securities at par, or premium and whether outright
or as security for any debt, liability or obligation of the Company or of any
third party. PROVIDED ALWAYS that nothing contained in these
presents shall authorise the Directors to borrow any money or mortgage
or charge any of the Company’s or its subsidiaries’ undertaking, property
or any uncalled capital or to issue debentures and other securities
whether outright or as security for any debt, liability or obligation of an
unrelated third party.

The Directors may raise or secure the payment of such sum or sums in
such manner and upon such terms and conditions in all debentures
stock, or any mortgage, charge or other security on the understanding
of the whole or any part of the property of the Company, (both present
and future), including its uncalled capital for the time being.

Debentures, debenture stock or other securities may be made
assignable free from any equities between the Company and the
person to whom the same be issued.

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

The Directors shall cause a proper register to be kept in

accordance with Section 115 (2) of the Act of all mortgages and charges
specially affecting the property of the Company.
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RETIREMENT, ROTATION AND REMOVAL OF DIRECTORS

At the first Annual General Meeting, all the Directors shall retire and at
subsequent Annual General Meetings one-third of the Directors or if their
number is not a multiple of three then the number nearest to one-third
with a minimum of one shall retire from office.

The Directors to retire in every year shall be those who have been
longest in office since their last election but as between persons who
became Directors on the same day, the Directors to retire shall unless
they otherwise agree among themselves be determined by lot.

A retiring Director shall be eligible for re-election.

The Company atthe Annual General Meeting at which any Directors
retire in manner aforesaid shall fill up the vacated office by electing a like
number of persons.

No person, not being a Director retiring at the meeting shall, unless
recommended by the Directors for election, be eligible for the office of
Director at any General Meeting, unless not less than seven clear days’
before the day appointed for the meeting, there shall have been given to
the Secretary notice in writing by some members duly qualified to be
present and vote at the meeting for which such notice is given of his
intention to propose such person for election, and also notice in writing
signed by the person to be proposed signifying his candidature for the
office.

Subject as herein provide, if at any meeting at which an election of
Directors ought to take place, the places of retiring Directors or some of
them are not filled up, the retiring Directors or such of them as have not
had their places filled up shall, if willing to act, be deemed to have been
re-elected.

The Company may from time to time in General Meeting increase or
reduce the number of Directors, and determine in what rotation such
increased or reduced number shall go out of office.

The Company may by ordinary resolution remove any Director before the
expiration of his period of office, and may, if thought fit, by ordinary
resolution appoint another Director in his stead. The person so appointed
shall hold office so long as the Director in whose place he is appointed
would have held the same if he had not been removed.

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of business adjourn
and otherwise regulate their meetings and proceedings as they think fit
and may from time to time determine the quorum necessary for the
transaction of business. Until otherwise determined two Directors shall
form a quorum.
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A Director who is interested in any contract, arrangement or dealing in
which he or the company he represents is interested whether directly or
indirectly or upon any matter arising thereout is to be counted in a
qguorum notwithstanding his interest.

A Director may, and on the request of a Director, the Secretary shall, at
any time summon a meeting of the Directors. If within half an hour from
the time appointed for the holding of a meeting of the Directors a quorum
is not present, the meeting shall be adjourned to the same day in the next
week, at the same time and place, or to such other day, time and place
as the Directors may determine. If at such adjourned meeting a quorum
is not present within half an hour from the time appointed for holding the
adjourned meeting, the Director(s) present shall be a quorum.

A meeting of the Board or a committee appointed by the Board may be
held by means of telephone, video conference or telephone conference
or other telecommunication facilities which permits all persons
participating in the meeting to communicate with each other. A person so
participating shall be deemed to be present in person at such meeting
and unless otherwise provided in these Articles, be counted in a quorum
and be entitled to vote and the meeting shall be deemed to have held in
Malaysia.

Questions arising at any meeting shall be decided by a majority of votes.
In case of an equality of votes the Chairman shall have a second or
casting vote except when only two (2) Directors are present and form a
quorum or at which only two (2) Directors are competent to vote at on the
guestion at issue in which event the Chairman shall not have a second or
casting vote and the question arising at the meeting shall be deemed to
have been lost or not carried.

The Directors may elect a Chairman and a Deputy Chairman of their
meetings and determine the period for which they are to hold office and
unless otherwise determined the Chairman and Deputy Chairman shall
be elected annually. The Chairman or in his absence the Deputy
Chairman shall preside at all meetings of Directors. If neither a Chairman
nor Deputy Chairman is elected, or if at any meeting the Chairman or the
Deputy Chairman is not present within fifteen minutes of the time
appointed for holding the same, the Directors present shall choose one of
their numbers to be Chairman of such meeting.

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

A committee may elect a Chairman of its meetings. If no such Chairman
is elected or if at any meeting the Chairman is not present within half an
hour after the time appointed for holding the same, the members present
may choose one of their numbers to be Chairman of the meeting.
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A committee may meet and adjourn its meetings as its members think
proper. Questions arising at any meeting shall be determined by a
majority of votes of the members present, and in case of an equality of
votes the Chairman shall have a second or casting vote.

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

A resolution in writing signed by majority of the Directors for the time
being or their alternates not being less than two Directors shall be as
valid and effectual as if it had been passed by a meeting of Directors duly
called and constituted. Any such resolution may consist of several
documents in like form, each signed by one or more directors.

SEAL

The Directors shall provide for the safe custody of the Common
Seal of the Company 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 Common Seal of the
Company shall be affixed shall be signed by a Director and shall be
countersigned by the Secretary or by another Director or by some other
person appointed by the Directors for the purpose but so that the
Directors may by resolution determine, either generally or in any
particular case, that any such signature may be affixed by some
mechanical means to be specified in such resolution, provided that the
use of such means is by such resolution restricted to share transfers or
certificates or other documents of title in respect of any share, stock,
debenture or other marketable security created or issued by the
Company to be given under the Common Seal of the Company;

The Company may exercise the powers conferred by the Act with regard
to having an Official Seal for use abroad, and such powers shall be
vested in the Directors;
The Company may have a duplicate Common Seal as referred to in
Section 101 of the Act which shall be a facsimile of the Common Seal
with the addition on its face of the words "Share Seal".

MINUTES

The Directors shall cause minutes to be duly entered in the book
provided for the purpose:-

0) of all appointments of officers;

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

27



Company No. 846141-D

Signature on minutes

Secretary

Power to
authenticate
documents

(b)

()

(d)

140.

141.

142.

(iii) of all resolutions and proceedings of General Meetings and of
meetings of the Directors and committee;

(iv) of all orders made by the Directors and committees of Directors.

Any such minutes of any meeting of the Directors, or 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;

The books containing the minutes of proceedings of any General
Meeting shall be kept by the Company at the registered office or the
principal place of business in Malaysia of the Company and shall be open
to the inspection of any member without charge;

Any member shall be entitled to be furnished within a reasonable period
after he has made a request in writing in that behalf to the Company with
a copy of any minutes specified in sub-paragraph (c) of this Article at a
charge not exceeding RM1.00 for every hundred words thereof.

SECRETARY

The first Secretary of the Company shall be Moh Suat Moi (MAICSA
7005095).The Secretary shall in accordance with the Act be appointed by
the Directors for such term, at such remuneration and upon such
conditions as they may think fit, and any Secretary so appointed may be
removed by them.

REGISTER OF DIRECTORS, MANAGERS AND SECRETARIES

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.

AUTHENTICATION OF DOCUMENTS

Any Director or the Secretary or any person appointed by the Directors
for the purpose shall have power to authenticate any documents
affecting the constitution of the Company and any resolutions passed by
the Company or the Directors, and any books, records, documents and
accounts relating to the business of the Company, and to certify copies
thereof or extracts therefrom as true copies or extracts; and where any
books, records, documents or accounts are kept elsewhere than at the
Office the local manager or other officer of the Company having the
custody thereof shall be deemed to be a person appointed by the
Directors as aforesaid.
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DIVIDENDS AND RESERVE FUND

The Directors may with the sanction of a General Meeting from time to
time declare dividends, but no such dividend shall be payable except out
of profits of the Company, provided that the Directors may, if they think fit,
from time to time pay to the members such interim dividends as appear
to them to be justified by the profits of the Company. No higher dividend
shall be paid than is recommended by the Directors and the declaration
of the Directors as to the amount of the net profits shall be conclusive.

Subject to the provisions hereinafter contained and to the rights of
members whose shares have been issued on special terms every
dividend shall be paid to the members in proportion to the amounts paid
up on their shares. For the purposes of this Article no amounts paid on a
share in advance of calls shall be treated as paid on such share.

The Directors may, before recommending any dividend, set aside out of
the profits of the Company, such sums as they think proper as a reserve
fund or reserve funds, which shall, at the discretion of the Directors, be
applicable for meeting contingencies, or for the gradual liquidation of any
debt or liability of the Company or for repairing or maintaining any works
connected with the business of the Company with the sanction of the
Company in General Meeting be, as to the whole or in part, applicable for
equalising dividends, or for distribution by way of bonus among the
members of the Company for the time being on such terms and in such
manner as the Company in General Meeting shall from time to time
determine, and pending such application, the Directors may employ the
sums from time to time so set apart as aforesaid in the business of the
Company, or invest the same in such securities (other than the shares of
the Company) as they may select. The Directors may also from time to
time carry forward such sums as may be deemed expedient in the
interests of the Company.

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

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

Unless otherwise directed any dividend may be paid by cheque or
warrants sent through the post to the last registered address of the
member or person entitled or, in the case of joint holders to the
registered address of one of the joint holders who is first named on the
register of members or to such person and to such address as the holder
or joint holder may in writing direct; and every cheque or warrant so sent
shall be made payable to the order of the person to whom it is sent. No
unpaid dividend or unpaid interest shall bear interest against the
Company.
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The Company shall not be responsible for the loss of any cheque, draft,
dividend warrant or post office order which shall be sent by post duly
addressed to the member for whom it is intended.

No dividend shall be paid otherwise than out of the profits or shall bear
interest against the Company.

CAPITALISATION OF PROFITS

The Company in General Meeting may upon the recommendation of the
Directors resolve that it is desirable to capitalise any part of the amount
for the 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, and accordingly that such sum be set free for
distribution amongst the members who would have been entitled thereto
if distributed by way of dividend and in the same proportions on condition
that the same be not paid in cash but be applied either in or towards
paying up any amounts for the time being unpaid on any shares held by
such members respectively or paying up in full unissued shares or
debentures of the Company to be allotted and distributed credited as fully
paid up to and amongst such members in the proportion aforesaid, or
partly in the one way and partly in the other, and the Directors shall give
effect to such resolution. A share premium account and a capital
redemption reserve may, for the purpose of this Article, be applied only in
the paying up of unissued shares to be issued to members of the
Company as fully paid bonus shares.

Whenever such a resolution as aforesaid shall have been passed the
Directors shall make all appropriations and applications of the undivided
profits resolved to be capitalised thereby, and all allotments and issues of
fully paid shares or debentures, if any, 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 distributable in fractions, and also to authorise any person to
enter on behalf of all 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 capitalisation, or (as the case may require) for the
payment by the Company on their behalf, by the application thereto of
their respective proportions of the profits resolved to be capitalised, 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 all such members.
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FINANCIAL STATEMENTS

The Directors shall cause true financial statements to be kept:-

€) of the assets and liabilities of the Company;

(b) of all sums of money received and expended by the Company
and the matters in respect of which such receipts and
expenditure take place;

(c) all sales and purchases of goods by the Company.

The books of accounts shall be kept at the Office of the Company or
such other place within Malaysia as the Directors shall think fit, and shall
at all times be open to inspection by the Directors, but except with the
sanction of the Directors, no other person shall be entitled to inspect any
book or document or accounts of the Company unless he is authorised
so to do by law or by these Articles or by a resolution of the Company in
General Meeting.

The Directors shall from time to time in accordance with Section 169 of
the Act cause to be prepared and laid before the Company in General
Meeting such financial statements and report as are referred to in the
Section.

LANGUAGE

Where any financial statements, minute books or other records required
to be kept by the Act is not kept in the Malay or English language, the
Directors shall cause a true translation of such financial statements,
minute books and other records to be made from time to time at intervals
of not more than seven days and shall cause such translations to be kept
with the original financial statements, minute books and other records for
so long as the original financial statements, minute books and other
records are required by the Act to be kept.

AUDIT

Once at least in every year the financial statements of the Company shall
examined, and the correctness of the financial statements ascertained by
one or more Auditor or Auditors.

The Company at each Annual General Meeting shall appoint an Auditor
or Auditors to hold office until the next Annual General Meeting, and their
appointment, remuneration, rights and duties shall be regulated by the
Act.

Every financial statements of the Company when audited and approved
a General Meeting shall be conclusive, except as regards any error
discovered therein, within three months next after the approval thereof.
Whenever any such error is discovered within that period, the financial
statements shall forthwith be corrected by the Directors and an entry
made in their minute book and thenceforth shall be conclusive.
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NOTICES
Mode of service of 160. A notice or any other document may be served by the Company upon
notices to members any member, either personally or by sending it through the post in a

prepaid letter, envelope or wrapper, addressed to such member at his
registered address as appearing in the register of members or (if he has
no registered address within Malaysia) to the address, if any, within
Malaysia supplied by him to the Company for the giving of notices to him.

161. Each holder of registered shares, whose registered place of address is
not in Malaysia, may from time to time notify in writing to the Company an
address in Malaysia, which shall be deemed to be his registered place of
address within the meaning of the last preceding Article.

Service of notice 162.  All notice shall, with respect to any share to which persons are jointly

to joint holders entitled be given to whichever of such persons are named first in the
register of members and any notice so given be sufficient notice to all the
holders of such share.

Notice by post to 163. A notice may be given by the Company to the persons entitled to a
persons entitled in share in consequence of the death or bankruptcy or winding up of a
consequence of member by sending it through the postin a prepaid letter addressed to
death or bankruptcy him by name or by the title of the representatives of the deceased or

trustees of the bankrupt or by any like description at the address (if any)
in Malaysia supplied for the purpose by the persons to be so entitled or
(until such an address has been so supplied) by giving the notice in any
manner in which the same might have been given if the death or
bankruptcy has not occurred.

When service 164.  Any notice or other document, if served or sent by post, telegram or

effected other telegraphic communication, shall be deemed to have been served
or delivered on the day on which the envelope or wrapper containing the
same is posted and in proving such service or sending it shall be
sufficient to prove that the letter containing the notice or document was
properly addressed and put into the post office as a prepaid letter or that
the telegram was properly addressed and handed into the post office for
despatch.

Evidence of posting 165. A certificate in writing signed by any Manager, Secretary or other officer
of the Company, that a letter, envelope or wrapper containing a notice
was properly addressed and put into the post office shall be conclusive
evidence thereof.

Who bound by notice 166. Any person who, by operation of law, transfer, or other means
whatsoever, shall become entitled to any share, shall be bound by every
notice in respect of such share which, previously to his name and
address being entered in the Register, shall be duly given to the person
from whom he derived his title to such share.
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Any notice or document sent by post to, or left at the registered address
of any member in pursuance of these presents, shall, notwithstanding
such member be then deceased and whether or not the Company have
notice of his demise, be deemed to have been duly served in respect of
any registered shares, whether held solely or jointly with other persons by
such member, until some other person be registered in his stead as the
holder or joint holder thereof, and such service shall for all purposes of
these presents be deemed a sufficient service of such notice or
document on his personal representatives and all persons, if any, jointly
interested with him in any such share.

The signature to any notice to be given by the Company may be written
or printed.

WINDING UP

If the Company shall be wound up, and the assets available for
distribution among the members as such shall be insufficient to repay the
whole of the paid-up capital, such assets shall be distributed so that as
nearly as may be, the losses shall be borne by the members in proportion
to the capital paid up, or which ought to have been paid up, at the
commencement of the winding up, on the shares held by them
respectively. But this clause is to be without prejudice to the rights of the
holders of shares issued upon special terms and conditions.

If the Company shall be wound up, whether voluntarily or otherwise, the
liquidators may, with the sanction of a special resolution, divide among
the contributories, in specie or kind, any part of the assets of the
Company, and may, with the like sanction, vest any part of the assets of
the Company in trustees upon such trusts for the benefit of the
contributories, or any of them, as the liquidators with the like sanction,
shall think fit.

INDEMNITY

Every Director, Manager, Secretary, Auditor or officer for the time being
of the Company, and any trustees for the time being acting in relation to
any of the affairs of the Company and their heirs, executors and
administrators respectively, shall be indemnified out of the assets of the
Company from and against all actions, proceedings, costs, charges,
losses, damages and expenses which they or any of them shall or may
incur or sustain by reason of any act done, or omitted in or about the
execution of their duty in their respective offices or trusts, except such (if
any) as 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 trustee,
or for joining in any receipt for the sake of conformity, or for the solvency
or honesty of any bankers or other person with whom any 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 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.
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RECONSTRUCTION

On any sale of the undertaking of the Company, the Directors or the
liquidators on a winding up may, if authorised by a special resolution,
accept fully paid or partly paid up shares, debentures or securities of any
other company, either then existing or to be formed for the purchase in
whole or in part of the property of the Company, and the Directors (if the
profits of the Company permit), or the liquidators (on a winding up), may
distribute such shares or securities, or any property of the Company
amongst the members without realisation, or vest the same in trust for
them and any special resolution may provide for the distribution or
appropriation of the cash, shares or other securities, benefits or property,
otherwise than in accordance with the strict legal rights of the members
or contributories of the Company, and for valuation of any such securities
or property at such price and in such manner as the meeting may
approve, and all holders of shares shall be bound to accept and shall be
bound by any valuation or distribution so authorised, and waive all rights
in relation thereto, save only in the case of the Company which is
proposed to be or is in the course of being wound up, such statutory
rights (if any) under Section 270 of the Act as are incapable of being
varied and excluded by these Articles.

In the event of a winding up of the Company, every member of the
Company shall be bound, within fourteen days, after the passing of an
effective resolution to wind up the Company voluntarily, or after the
making of an order for the winding up of the Company to serve notice in
writing on the Company appointing some householder in Malaysia upon
whom all summons, notices, process orders and judgements in relation
to or under winding up of the Company may be served, and in default of
such nomination the liquidator of the Company shall be at liberty on
behalf of such member to appoint some such person, and service upon
any such appointee, whether appointed by the member or liquidator shall
be deemed to be good personal service on such member for all
purposes, and, where the liquidator makes any such appointment, he
shall with all convenient speed give notice thereof to such member by
advertisement in a newspaper circulating in Malaysia, or by a registered
letter sent through the post and addressed to such member at his
address as mentioned in the register of members of the Company, and
such notice shall be deemed to be served on the day following that on
which the advertisement appears or the letter is posted.

GENERAL

Every Director, Manager, Auditor, trustee, member of a Committee,
officer, servant, agent, accountant or other person employed in the
business of the Company, shall, if required, before entering upon his
duties sign a declaration pledging himself to observe strict secrecy
respecting all transactions of the Company with the customers and the
state of accounts with individuals in matters relating thereto, and shall, by
such declaration, pledge himself not to reveal any of the matters which
may come to his knowledge in the discharge of his duties except when
required so to do by the Directors, or by any meeting, or by a Court of
Law, or by the person to whom such matters relate and except so far as
may be necessary in order to comply with any of the provisions in these
Articles contained.
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We, the several persons whose names and addresses are subscribed hereunder being subscribers
hereby agree to the foregoing Articles of Association.

Names, Addresses and Description of Subscribers

HONG LEONG FINANCIAL GROUP BERHAD

(Company No. 8024-W)
Level 8, Wisma Hong Leong
18 Jalan Perak, 50450 Kuala Lumpur

CHARLIE ESPINOLA OROPEZA MOH SUAT MOI
Passport No. 204109882 (MAICSA No. 7005095)
Director I.C. No. 591210-04-5782

Company Secretary

CHOONG YEE HOW

I.C. No. 560622-08-6191

President & Chief Executive Officer
2A Jalan Tinggian Tunku

Bukit Tunku

50480 Kuala Lumpur

Dated this 21* day of January 2009

Witness to the above signatories:-

Moh Suat Moi

Company Secretary

MAICSA 7005095

Level 8, Wisma Hong Leong

18 Jalan Perak, 50450 Kuala Lumpur

Lodged By: Hong Leong Financial Group Berhad (8024-W)
Level 8, Wisma Hong Leong
18 Jalan Perak, 50450 Kuala Lumpur
Tel No. 03-21648228
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