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LAWS OF MALAYSIA

Act 125

COMPANIES ACT 1965

An Act relating to companies.

[Throughout Malaysia—
15 April 1966, P.U. 168/1966]

ParT |

PRELIMINARY

Short title
1. (1) This Act may be cited as the Companies Act 1965.

(2) (Omitted).

2. (Omitted).

Repeals

3. (1) The written laws mentioned in the First Schedule to the
extent to which they are therein expressed to be repeal ed or amended
are hereby repealed or amended accordingly.

Transitory provisions

(2) Unless the contrary intention appears in this Act—

(a) all persons, things and circumstances appointed or created
by or under any of the repealed or amended written laws
or existing or continuing under any of such written laws
immediately before the commencement of this Act shall
under and subOC to this Act continue to have the same
status operation and effect as they respectively would
have had if those written laws had not been so repealed
or amended; and



(b) in particular and without affecting the generality of the
foregoing paragraph, such repeal shall not disturb the
continuity of status, operation or effect of any Order in
Council, order, rule, regulation, scale of fees, appointment,
conveyance, mortgage, deed, agreement, resolution,
direction, instrument, document, memorandum, articles,
incorporation, nomination, affidavit, call, forfeiture, minute,
assignment, register, registration, transfer, list, licence,
certificate, security, notice, compromise, arrangement,
right, priority, liability, duty, obligation, proceeding, matter
or thing made, done, effected, given, issued, passed, taken,
validated, entered into, executed, lodged, accrued, incurred,
existing, pending or acquired by or under any of such
written laws before the commencement of this Act.

(3) Nothing in this Act shall affect the Table in any repealed
written law corresponding to Table A of the Fourth Schedule or
any part thereof (either asoriginally enacted or asaltered in pursuance
of any statutory power) or the corresponding Table in any former
written law relating to companies (either as originally enacted or
as so altered) so far as the same applies to any company existing
at the commencement of this Act.

(4) The provisions of this Act with respect to winding up other
than Subdivision (5) of Division 4 of Part X shall not apply to any
company or society of which the winding up has commenced
before the commencement of this Act, but every such company or
society shall be wound up in the same manner and with the same
incidents as if this Act had not been passed and for the purposes
of the winding up the written laws under which the winding up
commenced shall be deemed to remain in full force.

(5) Paragraphs 9(1)(c) and (d) shall not apply to any person in
relation to a private company until the conclusion of the next
annual general meeting held after the commencement of this Act
if he was appointed as auditor of that company before the
commencement of this Act.

Interpretation

4. (1) In this Act, unless the contrary intention appears—

“accounting records’, in relation to acorporation, includesinvoices,
receipts, orders for payment of money, bills of exchange, cheques,
promissory notes, vouchers and other documents of prime entry



and also includes such working papers and other documents as are
necessary to explain the methods and cal cul ations by which accounts
are made up;

“accounts’” means profit and loss accounts and balance sheets
and includes notes or statements required by this Act (other than
auditors’ reports or directors’ reports) and attached or intended to
be read with profit and loss accounts or balance sheets,

“annual general meeting” in relation to a company means a
meeting of the company required to be held by section 143;

“annual return” means—

(a) inrelation to acompany having a share capital, thereturn
required to be made by subsection 165(1); and

(b) in relation to a company not having a share capital, the
return required to be made by subsection 165(5),

and includes any document accompanying the return;

“appointed date” has the same meaning as is assigned to that
expression in the Companies Commission of Malaysia Act 2001
[Act 614];

“approved company auditor” means a person approved as such
by the Minister under section 8 whose approval has not been
revoked,

“approved liquidator” means an approved company auditor who
has been approved by the Minister under section 8 as a liquidator
and whose approval has not been revoked,

“articles” means articles of association;

“banking corporation” means alicensed bank, alicensed merchant
bank and an Islamic bank;

“books” includes any register or other record of information and
any accounts or accounting records, however compiled, recorded
or stored, and also includes any document;

“borrowing corporation” means a corporation that is or will be
under aliability (whether or not such liability is present or future)



to repay any money received or to be received by it in response
to an invitation to the public to subscribe for or purchase debentures
of the corporation in accordance with Division 4 of Part 1V;

“branch register” means—

(a) in relation to a company—

(i) abranch register of members of the company kept
in pursuance of section 164; or

(i) a branch register of holders of debentures kept in
pursuance of section 70,

as the case may require; and

(b) in relation to a foreign company, a branch register of
members of the company kept in pursuance of section
342;

“certified”, in relation to a copy of a document, means certified
in the prescribed manner to be a true copy of the document and,
in relation to a translation of a document, means certified in the
prescribed manner to be a correct translation of the document into
the national language or into the English language, as the case
requires;

“charge” includes a mortgage and any agreement to give or
execute a charge or mortgage whether upon demand or otherwise;

“Commission” means the Companies Commission of Malaysia
established under the Companies Commission of Malaysia Act
2001,

“company” means a company incorporated pursuant to this Act
or pursuant to any corresponding previous enactment;

“company having ashare capital” includes an unlimited company
with a share capital;

“company limited by guarantee” means a company formed on
the principle of having the liability of its members limited by the
memorandum to such amount as the members may respectively
undertake to contribute to the assets of the company in the event
of its being wound up;



“company limited by shares” means a company formed on the
principle of having the liability of its members limited by the
memorandum to the amount, if any, unpaid on the shares respectively
held by them;

“contributory”, in relation to a company, means a person liable
to contribute to the assets of the company in the event of its being
wound up, and includes the holder of fully paid shares in the
company and, prior to the final determination of the persons who
are contributories, includes any person alleged to be a contributory;

“corporation” means any body corporate formed or incorporated
or existing within Malaysia or outside Malaysia and includes any
foreign company but does not include—

(a) any body corporate that is incorporated within Malaysia
and is by notice of the Minister published in the Gazette
declared to be a public authority or an instrumentality or
agency of the Government of Malaysia or of any State
or to be a body corporate which is not incorporated for
commercial purposes;

(b) any corporation sole;
(c) any society registered under any written law relating to
co-operative societies; or

(d) any trade union registered under any written law as a
trade union;

“corresponding previous written law” means any written law
relating to companies which has been at any time in force in any
part of Malaysia and which corresponds with any provision of this
Act;

“Court” means the High Court or a judge thereof;

“creditors’ voluntary winding up” means a winding up under
Division 3 of Part X, other than a members’ voluntary winding up;

“debenture” includes debenture stock, bonds, notes and any
other securities of a corporation whether constituting a charge on
the assets of the corporation or not;

“default penalty” means a default penalty within the meaning
of section 370;



“director” includes any person occupying the position of director
of a corporation by whatever name called and includes a person
in accordance with whose directions or instructions the directors
of a corporation are accustomed to act and an alternate or substitute
director;

“Division” means a Division of this Act and a reference to a
specified Division is a reference to that Division of the Part in
which the reference occurs;

“document” includes summons, order and other legal process,
and notice and register;

“emoluments”, in relation to a director or auditor of a company,
includes any fees, percentages and other payments made (including
the money value of any allowances or perquisites) or consideration
given, directly or indirectly, to the director or auditor by that
company or by aholding company or asubsidiary of that company,
whether made or given to him in his capacity as a director or
auditor or otherwise in connection with the affairs of that company
or of the holding company or the subsidiary;

“equity share” means any share which is not a preference share;

“exempt private company” means a private company in the
shares of which no beneficial interest is held directly or indirectly
by any corporation and which has not more than twenty members
none of whom is a corporation;

“expert” includes engineer, valuer, accountant and any other
person whose profession or reputation gives authority to a statement
made by him;

“filed” meansfiled under this Act or any corresponding previous
written law;

“financial year”, inrelation to any corporation, means the period
in respect of which any profit and loss account of the corporation
laid before it in general meeting is made up, whether that period
iS a year or not;

“foreign company” means—

(a) acompany, corporation, society, association or other body
incorporated outside Malaysia; or



(b) an unincorporated society, association or other body which
under the law of its place of origin may sue or be sued,
or hold property in the name of the secretary or other
officer of the body or association duly appointed for that
purpose and which does not haveits head office or principal
place of business in Malaysia;

“guarantor corporation”, in relation to a borrowing corporation,
means a corporation that has guaranteed or has agreed to guarantee
the repayment of any money received or to be received by the
borrowing corporation in response to an invitation to the public
to subscribe for or purchase debentures of the borrowing corporation;

“limited company” means a company limited by shares or by
guarantee or both by shares and guarantee;

“liquidator” includes the Official Receiver when acting as the
liquidator of a corporation;

“lodged” means lodged under this Act or any corresponding
previous written law;

“manager”, in relation to acompany, meansthe principal executive
officer of the company for the time being by whatever name called
and whether or not he is a director;

“marketable securities” means debentures, funds, stocks, shares
or bonds of any Government or of any local authority or of any
corporation or society and includes any right or option in respect
of shares in any corporation and any interest as defined in section
84;

“members’ voluntary winding up” means a winding up under
Division 3 of Part X, where a declaration has been made and
lodged in pursuance of section 257,

“memorandum” means memorandum of association;

“minimum subscription”—

(a) inrelation to any shares of an unlisted recreational club
which are offered to the public for subscription, means
the amount stated in the prospectus relating to the offer
in pursuance of paragraph 4(a) of the Fifth Schedule;



(b) inrelationto any issue of, offer for subscription or purchase
of, or invitation to subscribe for or purchase, shares made
pursuant to the Securities Commission Act 1993 [Act
498], means the amount stated in the prospectus relating
to the issue, offer or invitation in pursuance of the
requirements of the Securities Commission relating to
contents of prospectuses,

as the minimum amount which in the opinion of the directors must
be raised by the issue of the shares so offered;

“Minister” means the Minister charged with the responsibility
for companies;

“office copy”, in relation to any Court order or other Court
document, means a copy authenticated under the hand or seal of
the Registrar or other proper officer of the Court;

“officer” in relation to a corporation includes—
(a) any director, secretary or employee of the corporation;

(b) areceiver and manager of any part of the undertaking of
the corporation appointed under a power contained in
any instrument; and

(c) any liquidator of a company appointed in a voluntary
winding up,

but does not include—
(d) any receiver who is not also a manager;
(e) any receiver and manager appointed by the Court; or
(f) any liquidator appointed by the Court or by the creditors,

“Official Receiver” means the Director General of Insolvency,
Deputy Director General of Insolvency, Senior Assistant Directors
of Insolvency, Assistant Directors of Insolvency, Insolvency officers
and any other officer appointed under the Bankruptcy Act 1967
[Act 360];

“preference share” means a share by whatever name called,
which does not entitle the holder thereof to the right to vote at a
general meeting or to any right to participate beyond a specified
amount in any distribution whether by way of dividend, or on
redemption, in a winding up, or otherwise;



“prescribed” means prescribed by or under this Act;

“principal register”, in relation to a company, means the register
of members of the company kept in pursuance of section 158;

“printed” includes typewritten or lithographed or reproduced by
any mechanical means,

“private company” means—

(a) any company which immediately prior to the
commencement of this Act was a private company under
the repealed written laws,

(b) any company incorporated as a private company by virtue
of section 15; or

(c) any company converted into a private company pursuant
to section 26(1),

being a company which has not ceased to be a private company
under section 26 or 27;

“profit and loss account” includesincome and expenditure account,
revenue account or any other account showing the results of the
business of a corporation for a period;

“promoter”, in relation to a prospectus issued by or in connection
with a corporation, means a promoter of the corporation who was
a party to the preparation of the prospectus or of any relevant
portion thereof; but does not include any person by reason only
of his acting in a professional capacity;

“prospectus’ means any prospectus, notice, circular, advertisement
or invitation inviting applications or offers from the public to
subscribe for or purchase or offering to the public for subscription
or purchase any shares in or debentures of or any units of shares
in or units of debentures of a corporation or proposed corporation
and, in relation to any prospectus registered under the Securities
Commission Act 1993, means a prospectus as defined under that
Act;

“public company” means acompany other than a private company;

“registered” meansregistered under this Act or any corresponding
previous written law;



“Registrar” means the Registrar of Companies as designated
under subsection 7(1);

“regulations” means regulations under this Act;

“related corporation”, in relation to a corporation, means a
corporation which is deemed to be related to the first-mentioned
corporation by virtue of section 6;

“repealed written laws” means the written laws repealed by this
Act;

“resolution for voluntary winding up” meansthe resolution referred
to in section 254;

“rules” means rules of court;

“securities” has the same meaning as is assigned to that word
in the Securities Commission Act 1993;

“share” means share in the share capital of a corporation and
includes stock except where a distinction between stock and shares
is expressed or implied;

“statutory meeting” means the meeting referred to in section
142;

“statutory report” means the report referred to in section 142;

“Subdivision” means a Subdivision of this Act and a reference
to a specified subdivision is a reference to that Subdivision of the
Division in which the reference occurs;

“Table A” means Table A in the Fourth Schedule;
“this Act” includes any regulations;

“transparency”, in relation to a document, means—

(a) a developed negative or positive photograph of that
document (in this definition referred to as an “original
photograph”) made on a transparent base, by means of
light reflected from or transmitted through the document;



(b) a copy of an original photograph made by the use of
photo-sensitive material (being photo-sensitive material
on a transparent base) placed in surface contact with the
original photograph; or

(c) any one of a series of copies of an original photograph,
the first of the series being made by the use of photo-
sensitive material (being photo-sensitive material on a
transparent base) placed in surface contact with a copy
referred to in paragraph (b), and each succeeding copy
in the series being made, in the same manner from any
preceding copy in the series;

“trustee corporation” means—

(a) acompany registered as a trust company under the Trust
Companies Act 1949 [Act 100]; or

(b) acorporation that is a public company under this Act or
under the laws of any other country, which has been
declared by the Minister to be a trustee corporation for
the purposes of this Act;

“unit”, in relation to a share, debenture or other interest, means
any right or interest therein, by whatever term called;

“unlimited company” means a company formed on the principle
of having no limit placed on the liability of its members,

“unlisted recreational club” has the same meaning asis assigned
to that expression in the Securities Commission Act 1993;

“voting share”, in relation to a body corporate, means an issued
share of the body corporate, not being—

(a) asharetowhich, under no circumstances, thereis attached
a right to vote; or

(b) ashare to which there is attached a right to vote only in
one or more of the following circumstances.
(i) during a period in which a dividend (or part of a
dividend) in respect of the share is in arrears;

(i) upon a proposal to reduce the share capital of the
body corporate;

(iif) upon aproposal affecting the rights attached to the
share;



(iv) upon a proposal to wind up the body corporate;

(v) upon aproposal for the disposal of the whole of the
property, business and undertakings of the body
corporate;

(vi) during the winding up of the body corporate.

(1A) In this Act—

(&) “licensed bank”, “licensed business’, “licensed discount
house”, “licensed finance company”, “licensed institution”,
“licensed merchant bank”, “licensed money broker”, “non-
scheduled institution”, “scheduled business” and “ schedul ed
institution” shall have the meanings assigned thereto in
subsection 2(1) of the Banking and Financial Institutions

Act 1989 [Act 372]; and

(b) “Islamic bank” or “lslamic banking business” shall have
the meaning assigned thereto in the Islamic Banking Act
1983 [Act 276].

(2) For the purposes of this Act a person shall not be regarded
as a person in accordance with whose directions or instructions the
directors of a company are accustomed to act by reason only that
the directors act on advice given by him in a professional capacity.

(3) For the purposesof this Act astatement included in aprospectus
or statement in lieu of prospectus shall be deemed to be untrue if
it is misleading in the form and context in which it is included.

(4) For the purposes of this Act a statement shall be deemed to
be included in a prospectus or statement in lieu of prospectus if
it is contained in any report or memorandum appearing on the face
thereof or by reference incorporated therein or issued therewith.

(5) For the purposes of this Act any invitation to the public to
deposit money with or to lend money to a corporation shall be
deemed to be an invitation to subscribe for or purchase debentures
of the corporation and any document that is issued or intended or
required to beissued by a corporation acknowledging or evidencing
or constituting an acknowledgement of the indebtedness of the
corporation in respect of any money that is or may be deposited
with or lent to the corporation in response to such an invitation
shall be deemed to be a debenture, but an invitation to the public



by a prescribed corporation as defined in subsection 38(7) shall
not be deemed to be an invitation to the public to deposit money
with or to lend money to the corporation for the purpose of Division
4 of Part IV.

(6) Any reference in this Act to offering shares or debentures
to the public shall, unlessthe contrary intention appears, be construed
as including a reference to offering them to any section of the
public, whether selected as clients of the person issuing the prospectus
or in any other manner; but a bona fide offer or invitation with
respect to shares or debentures shall not be deemed to be an offer
to the public if it is—

(a) an offer or invitation to enter into an underwriting
agreement;

(b) made to a person whose ordinary businessit is to buy or
sell shares or debentures whether as principal or agent;

(c) made to existing members or debenture holders of a
corporation and relates to shares in or debentures of that
corporation and is not an offer to which section 46 of the
Securities Commission Act 1993 applies; or

(d) madeto existing members of acompany within the meaning
of section 270 and relates to shares in the corporation
within the meaning of that section.

(7) Unless the contrary intention appears any reference in this
Act to aperson being or becoming bankrupt or to a person assigning
his estate for the benefit of his creditors or making an arrangement
with his creditors under any written law relating to bankruptcy or
to a person being an undischarged bankrupt or to any status, condition,
act, matter or thing under or in relation to the law of bankruptcy
shall be construed as including a reference to a person being or
becoming bankrupt or insolvent or to a person making any such
assignment or arrangement or to a person being an undischarged
bankrupt or insolvent or to the corresponding status, condition,
act, matter or thing (as the case requires) under any written law
relating to bankruptcy or insolvency.

(8) (Deleted by Act A21).



Definition of subsidiary and holding company

5. (1) For the purposes of this Act, a corporation shall, subject
to subsection (3), be deemed to be asubsidiary of another corporation,
if—

(a) that other corporation—

(i) controls the composition of the board of directors
of the first-mentioned corporation;

(i1) controls more than half of the voting power of the
first-mentioned corporation; or

(iti) holds more than half of the issued share capital of
the first-mentioned corporation (excluding any part
thereof which consists of preference shares); or

(b) the first-mentioned corporation is a subsidiary of any
corporation which is that other corporation’s subsidiary.

(2) For the purposes of subsection (1), the composition of a
corporation’s board of directors shall be deemed to be controlled
by another corporation if that other corporation by the exercise of
some power exercisable by it without the consent or concurrence
of any other person can appoint or remove all or a mgority of the
directors, and for the purposes of this provision that other corporation
shall be deemed to have power to make such an appointment if—

(a) a person cannot be appointed as a director without the
exercise in his favour by that other corporation of such
a power; or

(b) aperson’s appointment as a director follows necessarily
from his being a director or other officer of that other
corporation.

(3) In determining whether one corporation is a subsidiary of
another corporation—

(a) any shares held or power exercisable by that other
corporation in afiduciary capacity shall be treated as not
held or exercisable by it;

(b) subject to paragraphs (c) and (d), any shares held or
power exercisable—
(i) by any person asanominee for that other corporation

(except where that other corporation is concerned
only in a fiduciary capacity); or



(i) by, or by a nominee for, a subsidiary of that other
corporation, not being a subsidiary which is
concerned only in a fiduciary capacity, shall be
treated as held or exercisable by that other
corporation;

(c) any shares held or power exercisable by any person by
virtue of the provisions of any debentures of the first-
mentioned corporation or of atrust deed for securing any
issue of such debentures shall be disregarded; and

(d) any shares held or power exercisable by, or by anominee
for, that other corporation or its subsidiary (not being
held or exercisable as mentioned in paragraph (c)) shall
betreated as not held or exercisable by that other corporation
if the ordinary business of that other corporation or its
subsidiary, as the case may be, includes the lending of
money and the shares are held or power is exercisable as
aforesaid by way of security only for the purposes of a
transaction entered into in the ordinary course of that
business.

(4) A referencein this Act to the holding company of a company
or other corporation shall be read as a reference to a corporation
of which that |ast-mentioned company or corporationisasubsidiary.

Definition of ultimate holding company

5a. For the purposes of this Act, a corporation shall be deemed
to be the ultimate holding company of another corporation if—

(a) theother corporation isasubsidiary of the first-mentioned
corporation; and

(b) the first-mentioned corporation is not itself a subsidiary
of any corporation.

Definition of wholly-owned subsidiary

58. For the purposes of this Act, a corporation shall be deemed
to be awholly-owned subsidiary of another corporation if none of
the members of the first mentioned corporation is a person other
than—

(a) the second-mentioned corporation;
(b) a nominee of the second-mentioned corporation;



(c) asubsidiary of the second-mentioned corporation, being
a subsidiary none of the members of which is a person
other than the second-mentioned corporation or anominee
of the second-mentioned corporation; or

(d) a nominee of such a subsidiary.
When corporations deemed to be related to each other

6. Where a corporation—
(a) is the holding company of another corporation;
(b) is a subsidiary of another corporation; or

(c) is a subsidiary of the holding company of another
corporation,

that first-mentioned corporation and that other corporation shall
for the purposes of this Act be deemed to be related to each other.

Interests in shares

6a. (1) The following subsections have effect for the purposes of
Division 3a of Part 1V, sections 134 and 135.

(2) Where any property held in trust consists of or includes
shares in which a person knows or has reasonable grounds for
believing that he has an interest, he shall be deemed to have an
interest in those shares.

(3) A right does not constitute an interest in a share where—

(a) a right (being a right or an interest described in the
definition of “interest” in section 84) wasissued or offered
to the public for subscription or purchase;

(b) the public was invited to subscribe for or purchase such
aright, and the right was so subscribed for or purchased,

(c) such aright is held by the management company and was
issued for the purpose of an offer to the public within the
meaning of section 84; or

(d) such aright is a right which has been prescribed by the
Minister, after consultation with the Minister of Finance,
as not being an interest in a share.



(4) A person shall be deemed to have an interest in a share
where a body corporate has an interest in a share and—

(a) the body corporateis, or its directors are accustomed, or
is under an obligation, whether formal or informal, to act
in accordance with the directions, instructions or wishes
of that person in relation to that share;

(b) that person has acontrolling interest in the body corporate;
or

(c) that person, or the associates of that person or that person
and his associates are entitled to exercise or control the
exercise of not less than fifteen per centum of the votes
attached to the voting shares in the body corporate.

(5) For the purposes of paragraph (4)(c), aperson is an associate
of another person if the first-mentioned person is—

(a) a corporation which is a related corporation;

(b) apersoninaccordance with whose directions, instructions
or wishes that other person is accustomed or is under an
obligation, whether formal or informal, to act in relation
to the share referred to in subsection (4);

(c) a person who is accustomed or is under an obligation,
whether formal or informal, to act in accordance with the
directions, instructions or wishes of that other person in
relation to that share;

(d) abody corporate which is, or the directors of which are,
accustomed or under an obligation whether formal or
informal, to act in accordance with the directions,
instructions or wishes of that other person in relation to
that share; or

(e) a body corporate in accordance with the directions,
instructions or wishes of which, or of the directors of
which, that other person is accustomed or under an
obligation whether formal or informal, to act in relation
to that share.

(6) A person shall be deemed to have an interest in a share in
any one or more of the following circumstances where he—
(&) has entered into a contract to purchase a share;

(b) hasaright, otherwise than by reason of having an interest
under a trust, to have a share transferred to himself or



to his order, whether the right is exercisable presently or
in the future and whether on the fulfilment of a condition
or not;

(c) has the right to acquire a share or an interest in a share,
under an option, whether the right is exercisabl e presently
or in the future and whether on the fulfilment of acondition
or not; or

(d) is entitled (otherwise than by reason of his having been
appointed a proxy or representative to vote at a meeting
of members of a corporation or of aclass of its members)
to exercise or control the exercise of aright attached to
a share, not being a share of which he is the registered
holder.

(7) A person shall be deemed to have an interest in a share if
that share is held jointly with another person.

(8) For the purpose of determining whether a person has an
interest in ashareit isimmaterial that the interest cannot be related
to a particular share.

(9) There shall be disregarded—

(a) an interest in a share if the interest is that of a person
who holds the share as bare trustee;

(b) aninterest in ashare of a person whose ordinary business
includes the lending of money if he holds the interest
only by way of security for the purposes of a transaction
entered into in the ordinary course of businessin connection
with the lending of money;

(c) an interest of a person in a share being an interest held
by him by reason of his holding a prescribed office; and

(d) aprescribed interest in a share being an interest of such
person, or of the personsincluded in such class of persons,
as is prescribed.

(10) An interest in a share shall not be disregarded by reason
only of—
(a) its remoteness,
(b) the manner in which it arose;



(c) the fact that the exercise of a right conferred by the
interest is, or is capable of being made subject to restraint
or restriction; or

(d) the fact that it is held by, or in the name of, a central
depository or its nominee company pursuant to the
Securities Industry (Central Depositories) Act 1991
[Act 453].

ParT Il

ADMINISTRATION OF ACT

Registrar of Companies, etc.

7. (1) The Chief Executive Officer of the Commission shall be
the Registrar of Companies.

(1) The Commission may appoint, on such terms and conditions
as it may determine, from amongst persons in the employment of
the Commission such number of Regional Registrars, Deputy
Registrars, Assistant Registrars, clerks and servants for the proper
administration of this Act, and may revoke the appointment of any
person so appointed or deemed to have been so appointed under
subsection (1B).

(18) The persons holding office as Regional Registrars, Deputy
Registrars, Assistant Registrars, clerks and servants under this Act
before the appointed date who were given an option by the
Government of Malaysia and have opted to serve as employees of
the Commission shall, on the appointed date, be deemed to have
been appointed Regional Registrars, Deputy Registrars, Assistant
Registrars, clerks and servants by the Commission.

(2) Subject to the general direction and control of the Registrar
and to such restrictions and limitations as may be prescribed,
anything by this Act appointed or authorized or required to be
done or signed by the Registrar may be done or signed by any
Regional, Deputy or Assistant Registrar and shall be as valid and
effectual as if done or signed by the Registrar.



(3) No person dealing with any Regional, Deputy or Assistant
Registrar shall be concerned to see or inquire whether any restrictions
or limitations have been prescribed, and every act or omission of
a Regional Deputy or Assistant Registrar so far as it affects any
such person shall be as valid and effectual as if done or omitted
by the Registrar.

Certain signatures to be judicially noticed

(4) All courts, judges and persons acting judicially shall take
judicial notice of the seal and signature of the Registrar and of any
Regional, Deputy or Assistant Registrar.

(5)-(10) (Deleted by Act A836).

Power to call for information

(11) (a) The Registrar may require any corporation or person
to giveoraly or may by notice under his hand require any corporation
or person to give in writing within a time specified in the notice
all such information in his possession or within his knowledge as
may be required of it or him by the Registrar for the purposes of
this Act.

(b) Any corporation or person who failsto supply any information,
or who in supplying any information makes any statement which
he knows to be false in material particular, or recklessly makes
such statement, shall be guilty of an offence.

Penalty: Two thousand ringgit. Default penalty.

(12) For the purposes of this Act, any notice, letter or document
sent by ordinary or registered post shall be deemed to have been
served on the person, corporation or firm to whom it is addressed,
on the day succeeding the day on which the notice, letter or document
would have been received in the ordinary course of post if—

(a) in the case of a corporation or firm it is addressed to its
last known registered office;

(b) in the case of a person, it is addressed to his last known
address.



(13) Neither the Registrar nor any person appointed by the
Commission under subsection (1a) or deemed to have been appointed
under subsection (1) shall be liable to be sued in any court for
any act or matter done or ordered to be done or omitted to be done,
by him in good faith and in the intended exercise of any power
or performance of any duty, conferred or imposed on him by or
under this Act.

Fees

(14) Subject to section 74, there shall be paid to the Registrar—
(a) the fees specified in the Second Schedule; and
(b) such other fees as are prescribed,

and such fees shall be collected by the Registrar in such manner
as the Minister may, from time to time, direct.

Power of Minister to exempt from payment of fees

7a. The Minister may, by order published in the Gazette, exempt
any statutory body or government agency from paying any or all
of the fees specified in the Second Schedule or prescribed under
this Act.

Power to conduct inspection

78. (1) For the purpose of ascertaining whether a corporation or
any officer of acorporation iscomplying with this Act, the Registrar
may have access to any place or building and may inspect and
make copies of or take extracts from any book, minute book,
register or document required by or under this Act to be kept by
the corporation.

(2) For the purposes of this section, the Registrar may by notice
in writing require any officer of a corporation or any person to
produce to him such books, registers or documents as are in the
custody or under the control of that officer or person.

(3) A corporation which, any officer of the corporation or any
person who—

(a) fails to produce any such books, registers or documents
as required by the Registrar under this section; or



(b) obstructs or hinders the Registrar while exercising any
of the powers under this section,

shall be guilty of an offence against this Act.

Penalty: Imprisonment for three years or ten thousand ringgit
or both.

(4) The Registrar, except for the purposes of this Act, or in the
course of any criminal proceedings, shall not make a record of,
or divulge or communicate to any other person, any information
which he has acquired by reason of such inspection.

(5) Subsection (1) shall not be construed as limiting or affecting
any power to make any such inspection conferred on any person
by any other law.

Power to conduct investigation

7c. (1) Where the Registrar has reason to suspect that a person
has committed an offence against this Act, he may make such
investigation as he thinks expedient for the due administration of
this Act.

(2) Whenever it appears to any Magistrate upon written
information and after such enquiry as he thinks necessary, that
there is reasonable cause to believe that in any place or building
there is any object, article, material, thing, accounts, book or other
document including any travel or other personal document, which
may be used as evidence of the commission of an offence against
this Act, he may by warrant empower the Registrar to enter the
place or building, by force if necessary, and there to search for,
seize, take possession of and detain any such object, article, material,
thing, accounts, book or other document.

(3) Whenever it appears to the Registrar that there is reasonable
cause to believe that in any place or building there is concealed
or deposited any object, article, material, thing, accounts, book or
other document including any travel or other personal document
which may be used as evidence of the commission of an offence
against this Act, and the Registrar has reasonable grounds for
believing that by reason of the delay in obtaining a search warrant,
such object, article, material, thing, accounts, book or other document
may be interfered with or destroyed or the object of the search is



likely to be frustrated, he may in respect of the place or building
exercise all the powers mentioned in subsection (2) in as full and
ample measure as if he were empowered to do so by warrant issued
under that subsection.

(4) The Registrar may grant permission to any person to inspect
any accounts, book or other document seized and taken possession
of by the Registrar during the course of an investigation under this
Act if such person is entitled to inspect such accounts, book or
document under this Act.

Power to call for examination

7p. (1) For the purpose of any investigation under section 7c, the
Registrar may by notice in writing require any person supposed
to be acquainted with the facts and circumstances of the case to
appear before him and to be examined orally and shall reduce into
writing any statement made by the person so examined.

(2) Such person shall be legally bound to answer all questions
relating to such case put to him by the Registrar and to state the
truth, whether or not the statement is made wholly or partly in
answer to questions, and shall not refuse to answer any question
on the ground that it tends to incriminate him.

(3) A statement made by any person under this section shall be
taken down in writing and signed by the person making it or
affixed with his thumb print, as the case may be, after it has been
read to him and after he had been given an opportunity to make
any correction he may wish:

Provided that where the person examined refuses to sign or affix
his thumb print on the statement, the Registrar shall endorse thereon
under his hand the fact of such refusal and the reason therefor, if
any, stated by the person examined.

(4) Any statement made and recorded under this section shall
be admissible as evidence in any proceedings under this Act in any
court, either against the person who made it or any other person.

(5 Any person who—

(a) without reasonable excuse fails to appear before the
Registrar as required under subsection (1);



(b) without reasonable excuse refusesto answer all questions
put to him by the Registrar as required by subsection (2);
or

(c) knowingly furnishes to the Registrar information or
statement that isfalse or misleading in amaterial particular,

shall be guilty of an offence against this Act.

Penalty: Imprisonment for five years or thirty thousand ringgit
or both.

Company auditors and liquidatorsto be approved by Minister
charged with responsibility for finance

8. (1) Any person may apply to the Minister charged with
responsibility for finance to be approved as a company auditor for
the purposes of this Act.

(2) The Minister charged with responsibility for finance may,
if heissatisfied that the applicant is of good character and competent
to perform the duties of an auditor under this Act, upon payment
of the prescribed fee, approve the applicant as a company auditor.

(3) Any approved company auditor may apply to the Minister
charged with responsibility for finance to be approved as aliquidator
for the purposes of this Act, and the Minister, if satisfied as to the
experience and capacity of the applicant, may on payment of the
prescribed fee approve such person as a liquidator for the purposes
of this Act.

(4) Any approval granted by the Minister charged with
responsibility for finance pursuant to this section may be made
subject to such limitations or conditions as he thinks fit and may
be revoked at any time by him by the service of a notice of
revocation on the approved person.

(5) Every approval under this section including a renewal of
approval of a company auditor or liquidator shall be in force for
aperiod of two years* after the date of issue thereof unless sooner
revoked by the Minister charged with responsibility for finance.

(6) A person who immediately before the commencement of
this Act was authorized pursuant to any corresponding previous
written law to be an auditor of companies shall be deemed to have

*NOTE—Provided that any approval or renewal of approval in forceimmediately before the coming
into operation of Act A616 shall continue in force until it expires or is sooner revoked by the
Minister.



been approved as a company auditor under this section on the date
of the commencement of this Act but if such person’s approval
was limited or conditional those limitations and conditions shall
continue to apply.

(7) The Minister charged with responsibility for finance may
delegate all or any of his powers under this section to any person
or body of persons charged with the responsibility for the registration
or control of accountants in Malaysia.

(8) Any person who is dissatisfied with any decision of the
Minister charged with responsibility for finance under this section
or with the decision of any person or body of persons to whom
such Minister has delegated all or any of his powers under this
section may appeal to the Y ang di-Pertuan Agong who may in his
discretion confirm, reverse or vary the decision.

Company auditors

9. (1) A person shall not knowingly consent to be appointed, and
shall not knowingly act, as auditor for any company and shall not
prepare, for or on behalf of a company, any report required by this
Act to be prepared by an approved company auditor—

(a) if he is not an approved company auditor;

(b) if heisindebted to the company or to a corporation that
Is deemed to be related to that company by virtue of
section 6 in an amount exceeding two thousand five hundred
ringgit;

(c) if he is—

(i) an officer of the company;

(ii) a partner, employer or employee of an officer of
the company;

(ii1) apartner or employee of an employee of an officer
of the company; or

(iv) a shareholder or his spouse is a shareholder of a
corporation whose employee is an officer of the
company; or

(d) if heisresponsible for or if he is the partner, employer
or employee of a person responsible for the keeping of
the register of members or the register of holders of
debentures of the company.



Penalty: *Thirty thousand ringgit.

(2) For the purposes of subsection (1), a person shall be deemed
to be an officer of a company if he is an officer of a corporation
that is deemed to be related to the company by virtue of section
6 or except where the Minister if he thinksfit in the circumstances
of the case directs otherwise, if he has, at any time within the
preceding period of twelve months, been an officer or promoter
of the company or of such a corporation.

(3) For the purposes of this section, a person shall not be deemed
to be an officer by reason only of his having been appointed as
auditor of a corporation.

(4) A firm shall not knowingly consent to be appointed, and
shall not knowingly act, as auditor for any company and shall not
prepare, for or on behalf of a company, any report required by this
Act to be prepared by an approved company auditor unless—

(a) al the partnersof thefirmresidentin Malaysiaare approved
company auditors and, where the firm is not registered
as a firm under any law for the time being in force, a
return showing the full names and addresses of all the
partners of the firm has been lodged with the Registrar;
and

(b) no partner is disqualified under paragraph (1)(b), (c) or
(d) from acting as the auditor of the company.

(5) If afirm contravenes subsection (4) each partner of the firm
shall be guilty of an offence.

Penalty: *Thirty thousand ringgit.

(6) No company or person shall appoint a person as auditor of
a company unless that last-mentioned person has prior to the
appointment consented in writing to act as such auditor, and no
company or person shall appoint a firm as auditor of a company
unless the firm has prior to the appointment consented, in writing
under the hand of at least one partner of the firm, to act as such
auditor.

(7) The appointment of afirmin the name of the firm as auditors
of a company shall take effect and operate as an appointment as
auditors of the company of the persons who are members of that
firm at the time of the appointment.

*NOTE—Previously “two thousand ringgit”—see Companies (Amendment) (No. 2) Act 1992
[Act A836].



Disgualification of liquidators

10. (1) Subject to this section a person shall not, except with the
leave of the Court, consent to be appointed, and shall not act, as
liquidator of a company—

(a) if he is not an approved liquidator;

(b) if he isindebted to the company or to a corporation that
is deemed to be related to the company by virtue of
section 6 in an amount exceeding two thousand five hundred
ringgit;

(c) if he is—

(i) an officer of the company;

(ii) a partner, employer or employee of an officer of
the company; or

(iii) apartner or employee of an employee of an officer
of the company;

(d) if he becomes bankrupt;

(e) if he assigns his estate for the benefit of his creditors or
makes an arrangement with his creditors pursuant to any
law relating to bankruptcy; or

(f) if heisconvicted of an offenceinvolving fraud or dishonesty
punishable on conviction by imprisonment for three months
or more.

Penalty: *Thirty thousand ringgit.

(2) Paragraphs (1)(a) and (c) shall not apply—
(a) to a members voluntary winding up; or

(b) to a creditors’ voluntary winding up if, by a resolution
carried by a majority of the creditors in number and
value present in person or by proxy and voting at a
meeting of which seven days' notice has been given to
every creditor stating the object of the meeting, it is
determined those paragraphs or either of them shall not

apply.

*NOTE—Previously “two thousand ringgit”—see Companies (Amendment) (No. 2) Act 1992
[Act A836].




(3) For the purposes of subsection (1), a person shall be deemed
to be an officer of a company if he is an officer of a corporation
that is deemed to be related to the company by virtue of section
6 or has, at any time within the preceding period of twenty-four
months, been an officer or promoter of the company or of such
a corporation.

(4) A person shall not be appointed as liquidator of a company
unless he has prior to the appointment consented in writing to act
as such liquidator.

(5) Nothing in this section shall affect any appointment of a
liquidator made before the commencement of this Act.

Registers

11. (1) TheRegistrar shall, subject to this Act, keep such registers
as he considers necessary in such forms as he thinks fit.

I nspection of register

(2) Any person may, on payment of the prescribed fee—

(a) inspect any document filed or lodged with the Registrar
not being a document that has been destroyed or otherwise
disposed of under subsection (11);

(b) require acertificate of the incorporation of any company
or any other certificate issued under this Act; or

(c) require a copy or extract from any document that he is
entitled to inspect pursuant to paragraph (a) or any
certificate referred to in paragraph (b) to be given or
given and certified by the Registrar.

(3) If areproduction or transparency of adocument or certificate
is produced for inspection, a person is not entitled pursuant to
paragraph 2(a) to require the production of the original of that
document or certificate.

(4) Thereferencein paragraph 2(c) to adocument or certificate
includes, where areproduction or transparency of that document
or certificate has been incorporated with a register kept by the
Registrar, a reference to that reproduction or transparency and



where such areproduction or transparency has been so incorporated,
a person is not entitled pursuant to that paragraph to a copy of or
extract from the original of that document or certificate.

Evidentiary value of copies certified by Registrar

(5) A copy of or extract from any document filed or lodged at
the office of the Registrar certified to be a true copy or extract
under the hand and seal of the Registrar shall in any proceedings
be admissible in evidence as of equal validity with the original
document.

(6) The reference in subsection (5) to a document includes,
where a reproduction or transparency of that document has been
incorporated with a register kept by the Registrar, a reference to
that reproduction or transparency.

Evidence of statutory requirements

(7) In any legal proceedings—

(a) acerficate under the hand and seal of the Registrar that,
at a date or during a period specified in the certificate,
no company was registered under this Act or a
corresponding previous law by a name specified in the
certificate shall be received as prima facie evidence that
at the date or during that period, as the case may be, no
company was registered by that name under this Act or
any corresponding previous law; and

(b) acertificate under the hand and seal of the Registrar that
a requirement of this Act specified in the certificate—

(i) had or had not been complied with at a date or
within a period specified in the certificate; or

(i) had been complied with at a date specified in the
certificate but not before that date,

shall be received as prima facie evidence of matters
specified in the certificate.

(8) If the Registrar is of the opinion that a document lodged or
registered with him—

(a) contains matter contrary to law;



(b) contains matter that, in a material particular, is false or
misleading in the form or context in which it isincluded;

(c) by reason of an omission or misdescription has not been
duly completed;

(d) does not comply with the requirements of this Act; or

(e) contains an error, alteration or erasure,

the Registrar may request—

(f) that the document be appropriately amended or completed
and resubmitted;

(g) that a fresh document be submitted in its place; or

(h) where the document has not been duly completed, that
a supplementary document in the prescribed form be
lodged.

(9) The Registrar may require a person who submits a document
for lodgment with the Registrar to produce to the Registrar such
other document, or to furnish to the Registrar such information,
as the Registrar thinks necessary in order to form an opinion
whether he may refuse to receive or register the document.

Appeal

(10) Any person aggrieved by the refusal of the Registrar to
register any corporation or to register or receive any document or
by any act or decision of the Registrar may appeal within thirty
days of the decision of the Registrar to the Court which may
confirm the refusal, act or decision or give such directions in the
matter as seem proper or otherwise determine the matter but this
subsection shall not apply to any act decision of the Registrar—

(a) in respect of which any provision in the nature of the
appeal or review is expressly provided in this Act; or

(b) which is declared by this Act to be conclusive or final
or is embodied in any document declared by this Act to
be conclusive evidence of any act, matter or thing.



Destruction, etc., of old records

(11) The Registrar may, if in hisopinion it isno longer necessary
or desirable to retain them, destroy or giveto the National Archives—

(a) in the case of a corporation—

(i) any return of allotment of shares for cash which
has been lodged or filed for not less than six
years;

(i) any annual return or balance-sheet that has been
lodged or filed for not |ess than seven years or any
document creating or evidencing a charge or the
complete or partial satisfaction of a charge where
a memorandum of satisfaction of a charge has
been registered for not less than seven years; or

(iii) any other document (other than the memorandum
and articles or any other document affecting them)
which has been lodged, filed or registered for not
less than fifteen years,

(b) in the case of a corporation that has been dissolved or
has ceased to be registered for not less than fifteen years,
any document lodged, filed or registered; or

(c) any document a transparency of which has been
incorporated with a register kept by the Registrar.

Electronic filing of documents

11a. (1) The Registrar may provide a service for the electronic
filing or lodging of documents required by this Act to be filed or
lodged with the Registrar.

(2) A person who intends to use the service provided under
subsection (1) shall become a subscriber to the service by paying
the prescribed fee and by complying with such terms and conditions
as may be determined by the Registrar.

(3) Only a subscriber to the service provided under subsection
(1) may electronically file or lodge documents with the Registrar.

(4) A document electronically filed or lodged under this section
shall be deemed to have satisfied the requirement for filing or
lodgment if the document is communicated or transmitted to the
Registrar in such manner as may be prescribed by regulations or
approved by the Registrar.



(5) TheRegistrar may, by order published in the Gazette, prescribe
the documents that may be electronically filed or lodged.

(6) A document that is required to be stamped, signed or sealed
shall, if it is to be electronically filed or lodged be certified or
authenticated in such manner as may be prescribed by regulations
or approved by the Registrar.

Evidentiary value of copies of electronically filed documents
certified by Registrar

(7) A copy of or an extract from any document electronically
filed or lodged with the Registrar under subsection (1) supplied
or issued by the Registrar and certified to be a true copy thereof
or extract therefrom under the hand and seal of the Registrar shall
be admissible in evidence in any proceedings as of equal validity
as the original document.

(8) Where adocument is electronically filed or lodged with the
Registrar, the Registrar or his authorized agents shall not be liable
for any loss or damage suffered by any person by reason of any
error or omission of whatever nature or however arising appearing
in any document obtained by any person under the service referred
to in subsection (1) if such error or omission was made in good
faith and in the ordinary course of the discharge of the duties of
the Registrar or of his authorized agents or occurred or arose as
aresult of any defect or breakdown in the service or in the equipment
used for the provision of the service.

Enforcement of duty to make returns

12. (1) If acorporation or person, having made default in complying
with—

(a) any provision of this Act or of any other law which
requires the lodging or filing in any manner with the
Registrar or the Official Receiver of any return, account
or other document or the giving of notice to him of any
matter; or

(b) any request of the Registrar or the Official Receiver to
amend or complete and resubmit any document or to
submit a fresh document,

failsto make good the default within fourteen days after the service
on the corporations or person of a notice requiring it to be done,



the Court or any Sessions Court may, on an application by any
member or creditor of the corporation or by the Registrar or the
Official Receiver, make an order directing the corporation and any
officer thereof or that person to make good the default within such
time as is specified in the order.

(2) Any such order may provide that all costs of and incidental
to the application shall be borne by the corporation or by any
officers of the corporation responsible for the default or by that
person.

(3) Nothing in this section shall limit the operation of any
written law shall imposing penalties on acorporation or its officers
or that person in respect of any such default as aforesaid.

Relodging of lost registered documents

13. (1) If inthe case of any corporation incorporated or registered
under thisor any corresponding previous written law the memorandum
or articles or any other document relating to the corporation filed
or lodged with the Registrar has been |ost or destroyed, the corporation
may apply to the Registrar for |leave to lodge a copy of the document
as originally filed or lodged.

(2) On such application being made the Registrar may direct
notice thereof to be given to such persons and in such manner as
he thinks fit.

(2a) Where the Registrar has reasonable cause to believe that
a document in relation to a corporation filed or lodged with him
has been lost or destroyed, he may by notice in writing direct the
corporation to lodge a copy of the document and the corporation
or any officer of the corporation shall, within fourteen days after
the service of the notice or such longer period as the Registrar may
allow, comply with the direction of the Registrar.

(3) Where the Registrar is satisfied of or has reasonable cause
to believe—
(a) the loss or destruction of the original document;

(b) the correctness of the date of filing or lodgment thereof
with him; and



(c) the correctness of the copy of the document produced to
him,
the Registrar may certify the same upon the copy and direct that

the copy be lodged in the manner required by law in respect of
the original.

(4) Upon the lodgment the copy for all purposes shall, from
such date as is mentioned in the certificate as the date of the filing
or lodging of the original with the Registrar, have the same force
and effect as the original.

(5) The Court may, by order upon application by any person
aggrieved and after notice to any other person whom the Court
directs, confirm, vary or rescind the certificate and the order may
be lodged with the Registrar and shall be registered by him, but
no payments, contracts, dealings, acts and things made, had or
done in good faith before the registration of the order and upon
the faith of and in reliance upon the certificate shall be invalidated
or affected by the variation or rescission.

(6) No fee shall be payable upon the lodging of a document
under this section.

(7) If default is made in complying with the direction of the
Registrar under subsection (2a), the corporation and any officer
of the corporation who is in default shall be guilty of an offence
against this Act.

Penalty: Five thousand ringgit. Default penalty.

ParT 111

CONSTITUTION OF COMPANIES

Division 1

INCORPORATION

Formation of companies

14. (1) Subject to this Act any two or more persons associated
for any lawful purpose may by subscribing their names to a
memorandum and complying with the requirements asto registration
form an incorporated company.



(2) A company may be—
(a) a company limited by shares,
(b) a company limited by guarantee;
(c) a company limited both by shares and guarantee; or
(d) an unlimited company.

Prohibition of unincor por ated associations of mor e than twenty
members for gain

(3) An association or partnership shall not be formed for the
purpose of carrying on any business which has for its object the
acquisition of gain by the association or partnership or theindividual
members thereof unless—

(a) itisan association or partnership formed for the purpose
of carrying on any profession or calling which is declared
by the Minister to be a profession or calling which is not
customarily carried on by an association or partnership
incorporated under this Act;

(b) in the case of any other association or partnership, it
consists of not more than twenty members;

(c) it is incorporated under this Act; or
(d) it is formed in pursuance of some other written law or
letters patent.

Prohibition of registration of company limited by guarantee
with a share capital

14A. On or after the coming into operation of this Act, no company
may be formed as, or become, a company limited by guarantee
with a share capital.

Private company
15. (1) A company having a share capital may be incorporated as
a private company if its memorandum or articles—

(a) restricts the right to transfer its shares,

(b) limits to not more than fifty the number of its members
(counting joint holders of shares as one person and not
counting any person in the employment of the company
or of its subsidiary or any person who while previously



in the employment of the company or of its subsidiary
was and thereafter has continued to be a member of the
company);

(c) prohibits any invitation to the public to subscribe for any
shares in or debentures of the company; and

(d) prohibits any invitation to the public to deposit money
with the company for fixed periods or payable at call,
whether bearing or not bearing interest.

(2) Where, upon the commencement of this Act, neither the
memorandum nor articles of a company that is a private company
by virtue of paragraph (a) of the definition of “private company”
in subsection 4(1) contain the restrictions, limitations and prohibitions
required by subsection (1) to be included in the memorandum or
articles of acompany that may beincorporated as a private company,
the articles of the company shall be deemed to include each such
restriction, limitation or prohibition that is not so included and a
restriction on the right to transfer its shares that is so deemed to
be included in its articles shall be deemed to be a restriction that
prohibits the transfer of shares except to a person approved by the
directors of the company.

(3) Where arestriction, limitation or prohibition deemed to be
included in the articles of a company under subsection (2) is
inconsistent with any provision already included in the memorandum
or articles of the company, that restriction, limitation or prohibition
shall, to the extent of the inconsistency, prevail.

(4) A private company may, by special resolution, alter any
restriction on the right to transfer its shares included, or deemed
to be included, in its memorandum or articles or any limitation on
the number of its members included, or deemed to be included,
in its memorandum or articles, but not so that the memorandum
and articles of the company cease to include the limitation required
by paragraph (1)(b) to be included in the memorandum or articles
of a company that may be incorporated as a private company.

Registration and incorporation

16. (1) Persons desiring the incorporation of a company shall
lodge the memorandum and the articles, if any, of the proposed
company with the Registrar together with the other documents
required to be lodged by or under this Act, and the Registrar on



payment of the appropriate fees shall subject to this Act register
the company by registering the memorandum and articles, if any.

Statutory declarations

(2) The person named in the articles as the first secretary of the
company shall lodge with the Registrar adeclaration in the prescribed
form stating that all or any of the requirements of this Act have
been complied with and containing such information as may be
prescribed, and the Registrar may accept such a declaration as
sufficient evidence of compliance.

(3) (Deleted by Act A836).

Subscriber to lodge statutory declaration

(3a) Every promoter of a proposed company who is a natural
person shall before the incorporation of the company make and
lodge with the Registrar and the Official Receiver a statutory
declaration in the form prescribed by regulations that he will not
be acting in contravention of sections 125 and 130.

Certificate of incorporation

(4) On the registration of the memorandum the Registrar shall
certify under his hand and seal that the company is on and from
the date specified in the certificate incorporated, and that the
company is—

(a) a company limited by shares,

(b) a company limited by guarantee;

(c) a company limited both by shares and guarantee; or
(d) an unlimited company.

as the case may be, and where applicable, that it is a private
company.

Effect of incorporation

(5 Onandfrom the date of incorporation specified in the certificate
of incorporation but subject to this Act the subscribers to the
memorandum together with such other persons as may from time
to time become members of the company shall be abody corporate
by the name contained in the memorandum capable forthwith of
exercising all the functions of an incorporated company and of



suing and being sued and having perpetual succession and acommon
seal with power to hold land but with such liability on the part of
the members to contribute to the assets of the company in the event
of its being wound up as is provided by this Act.

Members of company

(6) The subscribers to the memorandum shall be deemed to
have agreed to become members of the company and on the
incorporation of the company shall be entered as members in its
register of members, and every other person who agrees to become
a member of a company and whose name is entered in its register
of members shall be a member of the company.

(7) The Registrar shall not register amemorandum and articles,
if any, of a proposed company unless the memorandum or articles
contain the names of at least two persons who are to be the first
directors of the proposed company.

(8) Notwithstanding anything to the contrary in this Act or any
rule of law, the Registrar shall refuse to register the memorandum
of a proposed company if he is satisfied that—

(a) the proposed company is likely to be used for unlawful
purposes or any purpose prejudicial to or incompatible
with peace, welfare, security, public order, good order or
morality in Malaysia; or

(b) it would be prejudicial to national security or public
interest for the proposed company to be registered.

Membership of holding company

17. (1) A corporation cannot be a member of a company which
is its holding company, and any allotment or transfer of sharesin
a company to its subsidiary shall be void.

(2) Subsection (1) shall not apply wherethe subsidiary is concerned
as personal representative, or where it is concerned as trustee,
unless the holding company or a subsidiary thereof is beneficially
interested under the trust and is not so interested only by way of
security for the purposes of a transaction entered into by it in the
ordinary course of abusiness which includes the lending of money.



(3) This section shall not prevent a subsidiary which is, at the
commencement of this Act, a member of its holding company,
from continuing to be a member but, subject to subsection (2), the
subsidiary shall have no right to vote at meetings of the holding
company or any class of members thereof.

(4) This section shall not prevent a subsidiary from continuing
to be a member of its holding company if, at the time when it
becomes asubsidiary thereof, it already holds sharesin that holding
company, but—

(a) subject to subsection (2), the subsidiary shall have no
right to vote at meetings of the holding company or any
class of members thereof; and

(b) the subsidiary shall, within the period of twelve months
or such longer period asthe Court may allow after becoming
the subsidiary of its holding company, dispose of all of
its shares in the holding company.

(5) Subject to subsection (2), subsections (1), (3) and (4) thereof
shall apply in relation to a nominee for a corporation which is a
subsidiary asif referencesin those subsectionsto such a corporation
included references to a nominee for it.

(6) This section shall not operate to prevent the allotment of
sharesin aholding company to asubsidiary which already lawfully
holds shares in the holding company if the allotment is made by
way of capitalization of reserves of the holding company and is
made to all members of the holding company on a basis which is
in direct proportion to the number of shares held by each member
in the holding company.

(7) Where but for this section a subsidiary would have been
entitled to subscribe for sharesin the holding company, the holding
company may, on behalf of the subsidiary, sell the shares for
which the subsidiary would otherwise have been entitled to subscribe.

(8) In relation to a holding company that is either a company
limited by guarantee or an unlimited company, the reference in
this section to shares, whether or not it has a share capital, shall
be construed as including areference to the interest of its members
as such, whatever the form of that interest.



Requirements as to memorandum

18. (1) The memorandum of every company shall be printed and
divided into numbered paragraphs and dated and shall state, in
addition to other requirements—

(a)
(b)
(c)

(d)
(€)

(f)
(9
(h)

the name of the company;
the objects of the company;

unless the company is an unlimited company, the amount
of share capital, if any, with which the company proposes
to be registered and the division thereof into shares of
a fixed amount;

if the company is a company limited by shares, that the
liability of the members is limited;

if the company is a company limited by guarantee, that
the liability of the members is limited and that each
member undertakes to contribute to the assets of the
company, in the event of its being wound up while he is
a member or within one year after he ceases to be a
member, for payment of the debts and liabilities of the
company contracted before he ceases to be amember and
of the costs, charges and expenses of winding up and for
adjustment of the rights of the contributories among
themselves, such amount as may be required not exceeding
a specified amount in addition to the amount, if any,
unpaid on any shares held by him;

if the company is an unlimited company, that the liability
of the members is unlimited;

the full names, addresses and occupations of the subscribers
thereto; and

that the subscribers are desirous of being formed into a
company in pursuance of the memorandum and (where
the company isto have a share capital) respectively agree
to take the number of sharesin the capital of the company
set out opposite their respective names.

(2) Each subscriber to the memorandum shall, if the company
isto have a share capital, in his own handwriting state the number
of shares (not less that one) that he agrees to take and, whether
or not the company is to have a share capital, shall sign the
memorandum in the presence of at least one witness (not being
another subscriber) who shall attest the signature and add his

address.



(3) A statement in the memorandum of a company limited by
shares that the liability of members is limited shall mean that the
liability of the members is limited to the amount, if any, unpaid
on the shares respectively held by them.

Division 2

POWERS
Powers of a company

19. (1) Subject to subsection (2) the powers of acompany, whether
incorporated before or after the commencement of this Act, shall
include—

(a) power to make donations for patriotic or for charitable
pUrposes;

(b) power to transact any lawful businessin aid of Malaysia
in the prosecution of any war or hostilities in which
Malaysia is engaged; and

(c) unlessexpressly excluded or modified by the memorandum
or articles, the powers set forth in the Third Schedule but
the powers of a company which has by the licence of the
Minister pursuant to section 24 been registered without
the word “Berhad” or pursuant to any corresponding
previous written law been registered without the addition
of the word “Limited” to its name shall not include any
of the powers set forth in the Third Schedule unless
expressly included in the memorandum or articles with
the approval in writing of the Minister.

Restriction as to power of certain companies to hold lands

(2) A company formed for the purpose of providing recreation
or amusement or promoting commerce, industry, art, science, religion,
or any other like object not involving the acquisition of gain by
the company or by its individual members shall not acquire any
land without the licence of the Minister but the Minister may by
licence empower any such company to hold lands in such quantity
and subject to such conditions as he thinks fit.

(3) A licence given by the Minister under subsection (2) shall
be in the prescribed form or as near thereto as circumstances
admit.



(4) Any company which is dissatisfied with any decision of the
Minister under subsection (2) may within one month of such decision
appeal to the Yang di-Pertuan Agong who shall have power to
confirm, reverse or vary the decision.

(5) Every decision by the Yang di-Pertuan Agong and every
decision by the Minister under this section, unless such decision
is reversed or varied by the Yang di-Pertuan Agong under this
section, shall be final and shall not be called into question by any
court.

Ultra vires transactions

20. (1) Noact or purported act of acompany (including the entering
into of an agreement by the company and including any act done
on behalf of a company by an officer or agent of the company
under any purported authority, whether express or implied, of the
company) and no conveyance or transfer of property, whether real
or personal, to or by a company shall be invalid by reason only
of the fact that the company was without capacity or power to do
the act or to execute or take the conveyance or transfer.

(2) Any such lack of capacity or power may be asserted or
relied upon only in—

(a) proceedings against the company by any member of the
company or, where the company has issued debentures
secured by afloating charge over all or any of the company’s
property, by the holder of any of those debentures or the
trustee for the holders of those debentures to restrain the
doing of any act or acts or the conveyance or transfer of
any property to or by the company;

(b) any proceedings by the company or by any member of
the company against the present or former officers of the
company; or

(c) any petition by the Minister to wind up the company.

(3) If the unauthorized act, conveyance or transfer sought to be
restrained in any proceedings under paragraph (2)(a) is being or
is to be performed or made pursuant to any contract to which the
company is a party, the Court may, if all the parties to the contract
are parties to the proceedings and if the Court deems it to be just
and equitable, set aside and restrain the performance of the contract
and may allow to the company or to the other parties to the



contract (as the case requires) compensation for the loss or damage
sustained by either of them which may result from the action of
the Court in setting aside and restraining the performance of the
contract but anticipated profits to be derived from the performance
of the contract shall not be awarded by the Court as a loss or
damage sustained.

General provisions as to alteration of memorandum

21. (1) The memorandum of a company may be altered to the
extent and in the manner provided by this Act but not otherwise.

(1a) Notwithstanding subsection (1) and subject to section 33
and section 181, if a provision of the memorandum of a company
could lawfully have been contained in the articles of the company,
the company may, by special resolution, alter the memorandum—

(a) by altering; or
(b) by deleting,

the provision, unless the memorandum itself prohibits the alteration
or deletion of that provision.

(18) Nothingin subsection (1a) permitsthe alteration or deletion
of a provision of the memorandum that relates to rights to which
only membersincluded in a particular class of members are entitled.

(2) In addition to observing and subject to any other provision
of this Act requiring the lodging with the Registrar of any resolution
of a company or order of the Court or other document affecting
the memorandum of a company, the company shall within fourteen
days after the passing of any such resolution or the making of any
such order lodge with the Registrar a copy of the resolution or
other document or an office copy of the order together with (unless
the Registrar dispenses therewith) a printed copy of the memorandum
as altered, and if default is made in complying with this subsection
the company and every officer of the company who is in default
shall be guilty of an offence against this Act.

Penalty: *One thousand ringgit. Default penalty.

(3) The Registrar shall register every resolution, order or other
document lodged with him under this Act that affects the
memorandum of a company and, where an order is so registered
shall certify the registration of that order.

*NOTE—Previously “two hundred and fifty ringgit"—see Companies (Amendment) Act 1986
[Act AB57].



(4) The certificate of the Registrar shall be conclusive evidence
that all the requirements of this Act with respect to the alteration
and any confirmation thereof have been complied with.

(5) Notice of the registration shall be published in such manner,
if any, as the Court or the Registrar directs.

(6) The Registrar shall, where appropriate, issue a certificate of
incorporation in accordance with the alteration made to the
memorandum.

Names of companies

22. (1) Except with the consent of the Minister, a company shall
not be registered by a name that, in the opinion of the Registrar,
is undesirable or is a name, or a name of a kind, that the Minister
has directed the Registrar not to accept for registration.

(2) The Minister shall cause a direction given by him under
subsection (1) to be published in the Gazette.

(3) A limited company shall have “Berhad” or the abbreviation
“Bhd.” as part of and at the end of its name.

(4) A private company shall have the word “Sendirian” or the
abbreviation “ Sdn.” as part of its name, inserted immediately before
the word “Berhad” or before the abbreviation “Bhd.” or in the case
of an unlimited company, at the end of its name.

(5) It shall be lawful to use and no description of a company
shall be deemed inadequate or incorrect by reason of the use of —

(a) the abbreviation “Sdn.” in lieu of the word “Sendirian”
contained in the name of a company;

(b) the abbreviation “Bhd.” in lieu of the word “Berhad’
contained in the name of a company; or

(c) any of suchwordsin lieu of the corresponding abbreviation
contained in the name of a company.
(6) Prior to the registration of—
(a) an intended company or foreign company; or



(b) the change of name of a company or foreign company,

the applicant for registration shall apply in the prescribed form to
the Registrar for a search as to the availability of the proposed
name of the intended company, company or foreign company and
for reservation of that name, if available.

(7) If theRegistrar issatisfied asto the bona fides of the application
and that the proposed name is a name by which the intended
company, company or foreign company could be registered without
contravention of subsection (1), he shall reserve the proposed
name for a period of three months from the date of the lodging
of the application.

(8) (Deleted by Act A836).

(9) During a period for which a name is reserved, no company
or foreign company (other than the intended company, company
or foreign company in respect of which the nameis reserved) shall
be registered under this Act, whether originally or on change of
name, under the reserved name or under any other name that, in
the opinion of the Registrar, so closely resembles the reserved
name as to be likely to be mistaken for that name.

(10) The reservation of a name under this section in respect of
an intended company, company or foreign company does not in
itself entitle the intended company, company or foreign company
to be registered by that name, either originally or on change of
name.

Change of name

23. (1) A company may by special resolution resolve that its
name should be changed to a name by which the company could
have been registered without contravention of subsection 22(1).

(2) If the Registrar approves the name which the company has
resolved should be its new name he shall on payment of the
prescribed fee issue a certificate of incorporation of the company
under the new name and upon the issue of such certificate of
incorporation the change of name shall become effective.



(3) If the name of a company is (whether through inadvertence
or otherwise and whether originally or by change of name) a name
by which the company could not be registered without contravention
of subsection 22(1) the company may by special resolution change
its name to a name by which the company could be registered
without contravention of that subsection and, if the Registrar so
directs, shall so change it within six weeks after the date of the
direction or such longer period as the Registrar allows unless the
Minister by written notice annuls the direction, and if the company
fails to comply with the direction it shall be guilty of an offence
against this Act.

Penalty: *One thousand ringgit. Default penalty.

(4) Where the name of a company incorporated pursuant to any
corresponding previous written law has not been changed since the
commencement of thisAct, the Registrar shall not, except with the
approval of the Minister, exercise his power under subsection (3)
to direct the company to change its name.

(5) Upon the commencement of this Act a company which has
the word “Limited” as the last word of its name shall be deemed
to have changed its name by substituting for the word “Limited”
the word “Berhad” and a company which has the abbreviation
“Ltd.” at the end of its name shall be deemed to have altered its
name by substituting for the abbreviation “Ltd.” the abbreviation
“Bhd.” and where upon the date after the commencement of this
Act acompany which is a private company does not have the word
“Sendirian” or the abbreviation “Sdn.” as part of its nameimmediately
before the word “Berhad” or before the abbreviation “Bhd.” or in
the case of an unlimited company at the end of its name, the
company shall be deemed to have altered its name to include the
abbreviation “Sdn.” immediately before the word “Berhad” or
before the abbreviation “Bhd.” or in the case of an unlimited
company at the end of its name and the Registrar shall as soon as
practicable after the commencement of this Act alter the name of
the company set forth in the memorandum accordingly and issue
a new certificate of incorporation in the name of the company as
so altered:

Provided that this section shall not operate to prevent a company
which immediately before the commencement of this Act and
which had the word “Limited” or the abbreviation “Ltd.” as part
of its name or which was a private company and which did not

*NOTE—Previously “two hundred and fifty ringgit’—see Companies (Amendment) Act 1986
[Act AB57].



have the word “Sendirian” or the abbreviation “Sdn.” as part of
its name from continuing to use the name set forth in its memorandum
immediately before the commencement of thisAct until the expiration
of two years after the commencement of this Act.

(6) A change of name pursuant to this Act shall not affect the
identity of the company or any rights or obligations of the company
or render defective any legal proceedings by or against the company,
and any legal proceedings that might have been continued or
commenced by or against it by its former name may be continued
or commenced by or against it by its new name.

(7) Where the winding up of acompany commences within one
year after the company has changed its name, the former name as
well as the existing name of the company shall appear on all
notices and advertisements in relation to the winding up.

Omission of “Berhad” in name of charitable and other companies

24. (1) Where it is proved to the satisfaction of the Minister that
a proposed limited company is being formed for the purpose of
providing recreation or amusement or promoting commerce, industry,
art, science, religion, charity, pension or superannuation schemes
or any other object useful to the community, and will apply its
profits, if any, or other income in promoting its objects and will
prohibit the payment of any dividend to its members, the Minister
may (after requiring, if he thinks fit, the proposal to be advertised
in such manner as he directs either generally or in a particular
case) by licence direct that it be registered as a company with
limited liability without the addition of the word “Berhad” to its
name, and the company may be registered accordingly.

(2) Where it is proved to the satisfaction of the Minister—

(a) that the objects of a limited company are restricted to
those specified in subsection (1) and to objects incidental
or conducive thereto; and

(b) that by its constitution the company is required to apply
its profits, if any, or other income in promoting its objects
and is prohibited from paying any dividend to its members,

the Minister may by licence authorize the company to change its
name to a name which does not contain the word “Berhad”, being
a name approved by the Registrar.



(3) A licence under this section may be issued on such conditions
as the Minister thinks fit, and those conditions shall be binding on
the company and shall if the Minister so directs be inserted in the
memorandum or articles of the company and the memorandum or
articles may by special resolution be altered to give effect to any
such direction.

(4) Where the memorandum or articles of a company include
asaresult of adirection of the Minister given pursuant to subsection
(3) or pursuant to any corresponding previous written law a provision
that the memorandum or articles shall not be altered except with
the consent of the Minister the company may with the consent of
the Minister by special resolution alter any provision of the
memorandum or articles.

(5) A company shall, while a licence granted by the Minister
under this or under any corresponding previous written law isin
force, be exempted from complying with this Act relating to the
use of the word “Berhad” as any part of its name.

(6) A licence under this section or under any corresponding
previous written law may at any time be revoked by the Minister
and upon revocation the Registrar shall enter the word “Berhad”
at the end of the name of the company upon the register, and the
company shall thereupon cease to enjoy the exemption granted by
reason of the licence under this section but before a licence is so
revoked the Minister shall give to the company notice in writing
of his intention and shall afford it an opportunity to be heard.

(7) Wherealicence under this section or under any corresponding
previous written law is revoked the memorandum or articles of the
Company may be altered by special resolution so as to remove any
provision in or to the effect that the memorandum or articles may
be altered only with the consent of the Minister and paragraph
19(1)(c) shall apply to the company asif it had never had alicence
under this section.

Registration of unlimited company as limited, etc.

25. (1) Subject to thissection, an unlimited company may convert
to alimited company by passing a special resolution determining
so to convert and lodging with the Registrar for registration a copy
of the resolution.



(2) On the lodging of the copy of the resolution the Registrar
shall, subject to this Act—

(a) register the copy;

(b) make such endorsements in or alterations to his registers
as are necessary to record the effect of the resolution
with respect to the conversion; and

(c) issue to the company a certificate of incorporation of the
company altered to meet the circumstances of the case
and cancel the previous certificate of incorporation of the
company.

(3) On issuing the certificate of incorporation the Registrar
may, by notice in writing served on the company, dispense with
the lodging by the company of any document which had been
lodged with him on the occasion of or subsequent to the incorporation
of the company.

(4) Theconversion shall take effect on the issue of the certificate
of incorporation under subsection (2) and the memorandum shall
thereupon be altered in accordance with the terms of the resolution.

(5) A conversion of acompany pursuant to this section shall not
affect the identity of the company or any rights or obligations of
the company or render defective any legal proceedings by or against
the company and any legal proceedingsthat could have been continued
or commenced by or against it prior to the conversion may,
notwithstanding the conversion, be continued or commenced by or
against it after the conversion.

Change from public to private and from private to public
company

26. (1) A public company having a share capital may convert to
a private company by lodging with the Registrar a copy of a
special resolution—
(a) determining to convert to aprivate company and specifying
an appropriate alteration to its name; and
(b) altering the provisions or its memorandum or articles so

far as is necessary to impose the restrictions, limitations
and prohibitions referred to in subsection 15(1).



(2) A private company may, subject to anything contained in its
memorandum or articles, convert to a public company by lodging
with the Registrar—

(a) acopy of aspecial resolution determining to convert to
apublic company and specifying an appropriate alteration
to its name;

(b) a statement in lieu of prospectus; and

(c) a statutory declaration in the prescribed form verifying
that paragraph 52(2)(b) has been complied with,

and thereupon the restrictions, limitations and prohibitions referred
to in subsection 15(1) as included in or deemed to be included in
the memorandum or articles of the company shall cease to form
part of the memorandum or articles.

(3) On compliance by a company with subsection (1) or (2) and
on theissue of acertificate of incorporation of the company altered
accordingly the company shall be a private company or a public
company (as the case requires).

(4) A conversion of acompany pursuant to subsection (1) or (2)
shall not affect the identity of the company or any rights or obligations
of the company or render defective any legal proceedings by or
against the company, and any legal proceedings that could have
been continued or commenced by or against it prior to the conversion
may, notwithstanding any change in the company’s name or capacity
in consequent of the conversion, be continued or commenced by
or against it after the conversion.

Default in complying with requirementsasto private companies

27. (1) Where, on the application of the Minister with respect to
a private company or of any member or creditor of a private
company, the Court is satisfied that default has been made in
relation to the company in complying with a prohibition of a kind
specified in paragraph 15(1)(c) or (d) that isincluded, or is deemed
to be included, in the memorandum or articles of the company the
Court may by order determine that, on such date as the Court
specifiesin its order, the company ceased to be a private company.



(2) Where—

(a) default has been made in relation to a private company
in complying with a limitation of a kind specified in
paragraph 15(1)(b) that is included, or is deemed to be
included in the memorandum or articles of the company,

(b) aprivate company has been convicted of an offence under
subsection (7);

(c) the memorandum or articles of a private company have
been so altered that they no longer include restrictions,
limitations or prohibitions of the kinds specified in
subsection 15(1); or

(d) a private company has ceased to have a share capital,

the Registrar may by notice served on the company determine that,
on such date as is specified in the notice, the company ceased to
be a private company.

(3) Where, under this section, the Court or the Registrar determines
that a company has ceased to be a private company—

(a) the company shall be a public company and shall be
deemed to have been a public company on and from the
date specified in the order or notice;

(b) the company shall, on the date so specified be deemed
to have changed its name by the omission from the name
of the word “Sendirian” or the abbreviation “Sdn.”, as
the case requires; and

(c) the company shall, within a period of fourteen days after
the date of the order or the notice, lodge with the Registrar—

(i) a statement in lieu of prospectus;

(i) a statutory declaration in the prescribed form
verifying that paragraph 52(2)(b) has been complied
with; and

(iii) where an order has been made under subsection (1)
an office copy of the order.

(4) Where the Court is satisfied that a default or alteration
referred to in subsection (1) or (2) has occurred but that it was
accidental or due to inadvertence or to some other sufficient cause
or that on other grounds it is just and equitable to grant relief, the
Court may, on such terms and conditions as to the Court seem just
and expedient, determine that the company has not ceased to be
a private company.



(5) A company that, by virtue of a determination made under
this section, has become a public company shall not convert to a
private company without the leave of the Court.

(6) If default is made in complying with paragraph (3)(c) the
company and every officer of the company who is in default shall
be guilty of an offence against this Act.

Penalty: *One thousand ringgit. Default penalty.

(7) Where any subscription for shares in or debentures of, or
any deposit of money with, a private company is arranged by or
through an advocate, broker, agent or any other person (whether
an officer of the company or not) who invites the public to make
use of his services in arranging investments or who holds himsel f
out to the public as being in a position to arrange investments, the
company and every person, including an officer of the company,
who is a party to the arrangement shall be guilty of an offence
against this Act.

Penalty: Imprisonment for 'ten years or two hundred and fifty
thousand ringgit or both.

(8) Where default is made in relation to a private company in
complying with any restriction, limitation or prohibition of a kind
specified in subsection 15(1) that is included, or deemed to be
included, in the memorandum or articles of the company, the
company and every officer of the company who is in default shall
be guilty of an offence against this Act.

Penalty: Imprisonment for ten years or two hundred and fifty
thousand ringgit or both.

Alterations of objects in memorandum

28. (1) Subject to this section acompany may by special resolution
alter the provisions of its memorandum with respect to the objects
of the company.

(2) Where a company proposes to alter its memorandum, with
respect to the objects of the company it shall give by post twenty-
one days written notice specifying the intention to propose the
resolution as a special resolution and to submit it for passing to
a meeting of the company to be held on a day specified in the
notice.

*NOTE—Previously “two hundred and fifty ringgit’—see Companies (Amendment) Act 1986
[Act AB57]

TNOTE—Previously “five years or thirty thousand ringgit”’—see Companies (Amendment)
(No. 2) Act 1992 [Act A836].



(3) The notice shall be given to all members, and to all trustees
for debenture holders and if there are no trustees for any class of
debenture holders to all debenture holders of that class whose
names are, at the time of the posting of the notice, known to the
company.

(4) The Court may, in the case of any person or class of persons
for such reasons as to it seem sufficient, dispense with the notice
required by subsection (2).

(5) If an application for the cancellation of an alteration is made
to the Court in accordance with this section by—

(a) the holders of not less in the aggregate than ten per
centum in nominal value of the company’s issued share
capital or any class of that capital or, if the company is
not limited by shares, not less than ten per centum of the
company’s members; or

(b) the holders of not less than ten per centum in nominal
value of the company’s debentures,

the alteration shall not have effect except so far as it is confirmed
by the Court.

(6) The application shall be made within twenty-one days after
the date on which the resolution altering the company’s objects
was passed, and may be made on behalf of the persons entitled to
make the application by such one or more of their number as they
appoint in writing for the purpose.

(7) On the application the Court—

(a) shall haveregard to therights and interests of the members
of the company or of any class of them as well as to the
rights and interests of the creditors;

(b) may if it thinks fit adjourn the proceedings in order that
an arrangement may be made to the satisfaction of the
Court for the purchase (otherwise than by the company)
of the interests of dissentient members;

(c) may give such directions and make such orders as it
thinks expedient for facilitating or carrying into effect
any such arrangement; and



(d) may make an order cancelling the alteration or confirming
the alteration either wholly or in part and on such terms
and conditions as it thinks fit.

(8) Notwithstanding any other provision of this Act a copy of
aresolution altering the objects of a company shall not be lodged
with the Registrar before the expiration of twenty-one days after
the passing of the resolution or if any application to the Court has
been made before the application has been determined by the
Court (whichever is the later).

(9) A copy of the resolution shall be lodged with the Registrar
by the company within fourteen days after the expiration of the
twenty-one days referred to in subsection (8), but if an application
has been made to the Court in accordance with this section the
copy shall be lodged with the Registrar together with an office
copy of the order of the Court within fourteen days after the
application has been determined by the Court.

(10) On compliance by a company with subsection (9) the
alteration, if any, of the objects shall take effect.

Articles of association

29. (1) There may in the case of a company limited by shares
and there shall in the case of a company limited by guarantee or
limited both by shares and guarantee or an unlimited company be
registered with the memorandum, articles signed by the subscribers
to the memorandum prescribing regulations for the company.

(2) Articles shall be—
(a) printed;
(b) divided into numbered paragraphs; and

(c) signed by each subscriber to the memorandum in the
presence of at least one withess (not being another
subscriber) who must attest the signature and add his
address.

(3) In the case of an unlimited company the articles, if the
company has a share capital, shall state the amount of share capital
with which the company proposes to be registered and the division
thereof into shares of a fixed amount.



(4) In the case of an unlimited company or a company limited
by guarantee or a company limited both by shares and guarantee
the articles shall state the number of members with which the
company proposes to be registered.

(5) Where a company to which subsection (4) applies increases
the number of its members beyond the registered number it shall,
within one month after the increase was resolved on or took place,
lodge with the Registrar notice of the increase.

(6) Every company which makes default in complying with
subsection (5) and every officer of the company who is in default
in complying with that subsection shall be guilty of an offence
against this Act.

Penalty: *One thousand ringgit. Default penalty .

Adoption of Table A of Fourth Schedule

30. (1) Articles may adopt all or any of the regulations contained
in Table A.

(2) In the case of a company limited by shares incorporated
after the commencement of this Act, if articles are not registered,
or if articles are registered then so far as the articles do not exclude
or modify the regulations contained in Table A those regulations
shall so far as applicable be the articles of the company in the same
manner and to the same extent asif they were contained in registered
articles.

Alteration of articles

31. (1) Subject tothisAct and to any conditionsin its memorandum,
a company may by special resolution alter or add to its articles.

(2) Any alteration or addition so made in the articles shall
subject to this Act, on and from the date of the special resolution
or such later date as is specified in the resolution, be as valid as
if originally contained therein and be subject in like manner to
alteration by special resolution.

*NOTE—Previously “two hundred and fifty ringgit”—see Companies (Amendment) Act 1986
[Act AB57].



(3) Subject to this section, any company shall have the power
and shall be deemed always to have had the power to amend its
articles by the adoption of all or any of the regulations contained
in Table A, by reference only to the regulations in the Table or to
the numbers of particular regulations contained therein, without
being required in the special resolution effecting the amendment
to set out the text of the regulations so adopted.

As to memorandum and articles of companies limited by
guarantee

32. (1) In the case of a company limited by guarantee and not
having a share capital every provision in the memorandum or
articles or in any resolution of the company purporting to give any
person aright to participate in the divisible profits of the company
otherwise than as a member shall be void.

(2) For the purposes of this Act relating to the memorandum of
acompany limited by guarantee and of this section, every provision
in the memorandum or articles or in any resolution of a company
limited by guarantee purporting to divide the undertaking of the
company into shares or interests shall be treated as a provision for
ashare capital notwithstanding that the nominal amount or number
of the shares or interests is not specified thereby.

Effect of memorandum and articles

33. (1) Subject to this Act the memorandum and articles shall
when registered bind the company and the members thereof to the
same extent as if they respectively had been signed and sealed by
each member and contained covenants on the part of each member
to observe all the provisions of the memorandum and of the articles.

(2) All money payable by any member to the company under
the memorandum or articles shall be a debt due from him to the
company.

As to effect of alterations on members who do not consent

(3) Notwithstanding anything in the memorandum or articles of
a company no member of the company, unless either before or
after the alteration is made he agrees in writing to be bound
thereby, shall be bound by an alteration made in the memorandum



or articles after the date on which he became a member so far as
the alteration requires him to take or subscribe for more shares
than the number held by him at the date on which the alteration
is made or in any way increases his liability as at that date to
contribute to the share capital of or otherwise to pay money to the
company.

Copies of memorandum and articles

34. (1) A company shall on being so required by any member
send to him a copy of the memorandum and of the articles, if any,
subject to payment of five ringgit or such lesser sum as is fixed
by the directors.

(2) Where an alteration is made in the memorandum or articles
of a company, a copy of the memorandum or articles shall not be
issued by the company after the date of alteration unless—

(a) the copy is in accordance with the alteration; or

(b) a printed copy of the order or resolution marking the
ateration is annexed to the copy of the memorandum or
articles and the particular clauses or articles affected are
indicated in ink.

(3) Where an agreement required to be lodged with the Registrar
under section 154 affects the memorandum or articles of a company,
a copy of the memorandum or articles shall not be issued by the
company after the agreement is entered into unless a copy of the
agreement is annexed to the copy of the memorandum or articles.

(4) If default ismade in complying with this section the company
and every officer of the company who is in default shall be guilty
of an offence against this Act.

Form of contracts

35. (1) Any contract or other transaction purporting to be entered
into by acompany prior to itsformation or by any person on behalf
of acompany prior to its formation may be ratified by the company
after its formation and thereupon the company shall become bound
by and entitled to the benefit thereof asif it had been in existence
at the date of the contract or other transaction and had been a party
thereto.



(2) Prior to ratification by the company the person or persons
who purported to act in the name or on behalf of the company shall
in the absence of express agreement to the contrary be personally
bound by the contract or other transaction and entitled to the
benefit thereof.

(3) (Deleted by Act A616).

(4) Contracts on behalf of acompany may be made as foll ows—

(a) acontract which if made between private persons would
be by law required to be in writing under seal may be
made on behalf of the company in writing under the
common seal of the company;

(b) acontract which if made between private persons would
be by law required to be in writing signed by the parties
to be charged therewith may be made on behalf of the
company in writing signed by any person acting under its
authority express or implied; and

(c¢) acontract which if made between private persons would
by law be valid although made by parol only (and not
reduced into writing) may be made by parol on behalf of
the company by any person acting under its authority
express or implied,

and any contract so made shall be effectual in law and shall bind
the company and its successors and all other parties thereto and
may be varied or discharged in the manner in which it is authorized
to be made.

Authentication of documents

(5) A document or proceeding requiring authentication by a
company may be signed by an authorized officer of the company
and need not be under its common seal.

(6) A company may, by writing under its common seal empower
any person either generally or in respect of any specified matters
as its agent or attorney to execute deeds on its behalf and a deed
signed by such an agent or attorney on behalf of the company and



under his seal, or, subject to subsection (8), under the appropriate
official seal of the company shall bind the company and have the
same effect as if it were under its common seal.

(7) Theauthority of any such agent or attorney shall as between
the company and any person dealing with him continue during the
period, if any, mentioned in theinstrument conferring the authority,
or if no period isthere mentioned then until notice of the revocation
or determination of his authority has been given to the person
dealing with him.

Official seal for use abroad

(8) A company whose objects require or comprise the transaction
of business outside Malaysia may, if authorized by its articles,
have for use in any place outside Malaysia an official seal, which
shall be a facsimile of the common seal of the company with the
addition on its face of the name of the place where it is to be used
and the person affixing any such official seal shall in writing under
his hand certify on the instrument to which it is affixed the date
on which and the place at which it is affixed.

Prohibition of carrying on business with fewer than statutory
minimum of members

36. If at any time the number of members of a company (other
than a company the whole of the issued shares of which are held
by a holding company) is reduced below two and it carries on
business for more than six months while the number is so reduced,
a person who is a member of the company during the time that
it so carries on business after those six months and is cognizant
of the fact that it is carrying on business with fewer than two
members shall be liable for the payment of all the debts of the
company contracted during the time that it so carries on business
after those six months and may be sued therefor, and the company
and that member shall be guilty of an offence against this Act if
the company so carries on business after those six months.

Penalty: *Two thousand ringgit. Default penalty.

*NOTE—Previously “two hundred and fifty ringgit"—see Companies (Amendment) Act 1986
[Act A616].



ParT 1V
SHARES, DEBENTURES AND CHARGES
DIVISION 1
PROSPECTUSES

Non-application of Divisions1 and 4 to offersunder the Securities
Commission Act 1993

36A. (1) In this section, unless the contrary intention appears—

“borrower” has the same meaning as is assigned to that word
in the Securities Commission Act 1993;

“excluded offer or invitation” meansthe offer or invitation referred
to in section 38 of the Securities Commission Act 1993;

“guarantor” has the same meaning as is assigned to that word
in the Securities Commission Act 1993.

(2) Except as provided in subsection (3) , on the coming into
operation of this section, Divisions 1 and 4 of this Part shall not
apply to an offer or invitation to subscribe for or purchase any
securities of a corporation, including any excluded offer or excluded
invitation as defined under the Securities Commission Act 1993,
and any offer for subscription or purchase of, or invitation to
subscribe for or purchase, debentures to which Division 4 of Part
IV of the Securities Commission Act 1993 do not apply.

(3) The provisionsof thisPart shall apply to an offer or invitation
in respect of shares or debentures made to the public by an unlisted
recreational club.

(4) A corporation in respect of whose securities a prospectus or
supplementary prospectus has been registered under the Securities
Commission Act 1993 shall lodge a copy of the prospectus and any
supplementary prospectus and a copy of the form of application
accompanying or attached to the prospectus with the Registrar on
or before the date of its issue.



(5) Every corporation or other person who contravenes or fails
to comply with the requirements of subsection (4) and every officer
of the corporation who is in default shall be guilty of an offence
against this Act.

Penalty: One hundred thousand ringgit. Default penalty.

(6) Notwithstanding subsection (2), the provisions of section 70
relating to the keeping of aregister of holders of debentures shall
apply to every company which issues debentures and every company
which fails to comply with this subsection shall be guilty of an
offence against this Act.

Penalty: One hundred thousand ringgit. Default penalty.

(7) Thedirectors of a borrower that is required to lodge a copy
of the quarterly report or the profit and loss account and balance
sheet of the borrower, and the directors of a guarantor that is
required to lodge a copy of the profit and loss account and balance
sheet of the guarantor with the Registrar under Division 4 of Part
IV of the Securities Commission Act 1993 shall lodge such report
or profit and loss account and balance sheet, as the case may be,
within such time and in accordance with the provisions of that
Division, and if the directors of the borrower or guarantor fail to
comply with the requirements of this subsection each director who
is in default shall be guilty of an offence against this Act.

Penalty: One hundred thousand ringgit. Default penalty.

Requirement toissueform of application for sharesor debentures
with a prospectus

37. (1) A person shall not issue, circulate or distribute any form
of application for shares in or debentures of a corporation unless
theformisissued, circulated or distributed together with a prospectus,
a copy of which has been registered by the Registrar.

Penalty: Imprisonment for *five years or 'one hundred thousand
ringgit or both.

(2) Subsection (1) shall not apply if—

(a) theform of application isissued, circulated or distributed
in connection with shares or debentures which are not
offered to the public;

*NOTE—Previously “two hundred and fifty ringgit"—see Companies (Amendment) Act 1986
[Act A657]

tTNOTE—Previously “five years or thirty thousand ringgit’—see Companies (Amendment)
(No. 2) Act 1992 [Act A836].



(b) theform of application isissued, circulated or distributed
in connection with atake-over offer which complies with
the provisions of the relevant law applicable to such
offers; or

(c) theform of application isissued, circulated or distributed
in connection with shares which are offered for purchase
or subscription by employees of a corporation or itsrelated
corporation in accordance with a scheme, approved by
the Registrar, for the time being in force,

but otherwise that subsection shall apply to any such form of
application whether issued, circulated or distributed on or with
reference to the formation of a corporation or subsequently.

(2A) Nothing in this Division and Division 4 of this Part shall
apply to an offer or invitation in respect of shares or debentures
for sale to the public where the offer or invitation relates to shares
or debentures that have previously been issued and the shares or
debentures are of a class that are listed for quotation on a stock
exchange.

As to invitations to the public to lend money to or to deposit
money with a corporation

38. (1) Aninvitation to the public to deposit money with or lend
money to a corporation or proposed corporation shall not be issued,
circulated or distributed by the corporation or by any other person
unless—

(a) aprospectusin relation to theinvitation has been registered
by the Registrar;

(b) the prospectus contains an undertaking by the corporation
that it will within two months after the acceptance of any
money as a deposit or loan from any person in response
to the invitation issue to that person a document
which acknowledges or evidences or constitutes an
acknowledgement of the indebtedness of the corporation
in respect of that deposit or loan; and

(c) thedocument isdescribed or referred to in the prospectus
and in any other document whether constituting or relating
to the invitation as—

(i) an unsecured note or an unsecured deposit note;



(i1) a mortgage debenture or certificate of mortgage
debenture stock; or

(iii) a debenture or certificate of debenture stock,
in accordance with this section.

(1A) For the purposes of this Division any corporation which
accepts or agrees to accept from any person any money on deposit
or loan shall be deemed to make an invitation to the public to
deposit money with or lend money to the corporation or proposed
corporation.

(1B) Notwithstanding subsection (1A) acorporation isnot required
to issue a prospectus if—

(a) it is not, at any one time, under a liability (whether or
not such liability is present or future) to repay any money
accepted by it on deposit or loan from more than ten
persons; or

(b) any money accepted by it on deposit or loan is fully
guaranteed by the Government.

(c) (Deleted by Act A949).

(2) Where pursuant to an invitation referred to in subsection (1)
acorporation has accepted from any person any money as a deposit
or loan the corporation shall within two months after the acceptance
of the money issue to that person a document which—

(a) acknowledges or evidences or constitutes
anacknowledgement of the indebtedness of the corporation
in respect of that deposit or loan; and

(b) complies with the other requirements of this section.

(3) The document shall be described or referred to in the prospectus
and in any other document whether constituting or relating to the
invitation and in the document itself as an unsecured note or an
unsecured deposit note unless pursuant to subsection (4) or (5) it
is and may be otherwise described.

(4) The document may be described or referred to in the prospectus
or in such other document or in the document itself as a mortgage
debenture or certificate of mortgage debenture stock if, and only
if, thereisincluded in the prospectus the statements and the valuation
referred to in paragraph 32 of the Fifth Schedule.
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(5) Thedocument may be described or referred to in the prospectus
or in such other document or in the document itself as a debenture
or certificate of debenture stock if, and only if—

(a) pursuant to subsection (4) it may be (but is not) described
or referred to in that prospectus or document as a mortgage
debenture or certificate of mortgage debenture stock; or

(b) thereisincluded in the prospectus the statement and the
summary referred to in paragraph 33 of the Fifth Schedule.

(6) Nothing in thissection shall apply to aprescribed corporation
and nothing in this Act shall require a prospectus to be issued in
connection with any invitation to the public to deposit money with
a prescribed corporation.

(7) In this section “prescribed corporation” means—
(a) a banking corporation; or

(b) a corporation or a corporation of a class which, on the
recommendation of Bank Negara Malaysia, has been
declared by the Minister charged with the responsibility
for finance by notice in the Gazette to be a prescribed
corporation for the purposes of this section.

(8) The Minister charged with the responsibility for finance
may, by notice published in the Gazette—

(a) specify terms and conditions subject to which subsection
(6) shall have effect in relation to a corporation specified

in paragraph (7)(b); or

(b) vary or revoke any declaration or specification made
under this section.

(9) Every corporation or other person that contravenes or fails
to comply with this section and every officer of a corporation who
is in default shall be guilty of an offence against this Act.

Penalty: Imprisonment for *five years or fone hundred thousand
ringgit or both.

(10) The provisions of this section relating to the description
of any document acknowledging or evidencing or intended to
acknowledge or evidence the indebtedness of a corporation shall

*NOTE—Previously “two years’—see Companies (Amendment) Act 1985 [Act A616].
TNOTE—Previously “thirty thousand ringgit”—see Companies (Amendment) (No. 2) Act 1992
[Act A836].



apply to and in relation to every such document issued after the
commencement of thisAct notwithstanding anything in any existing
debenture or trust deed and any such document issued after the
commencement of this Act may be described in accordance with
the requirements of this section notwithstanding anything in any
such existing debenture or trust deed.

(11) For the purposes of this section a document issued by a
borrowing corporation certifying that a person named thereinisin
respect of any deposit with or loan to the corporation the registered
holder of a specified number or value—

(a) of unsecured notes or unsecured deposit notes,
(b) of mortgage debentures or mortgage debenture stock; or
(c) of debentures or debenture stock,

issued by the corporation upon or subject to the terms and conditions
contained in atrust deed referred to or identified in the certificate,
shall be deemed to be a document evidencing the indebtedness of
that corporation in respect of that deposit or loan.

Contents of prospectuses

39. (1) Tocomply with the requirements of thisAct a prospectus—

(a) shall be printed in type of a size not less than the type
known as eight point Times unless the Registrar, before
the issuing, advertising, circulating or distributing of the
prospectus in Malaysia, certifies in writing, that the type
and size of letters are legible and satisfactory;

(b) shall be dated and that date shall, unless the contrary is
proved, be taken as the date of issue of the prospectus;

(c) shall as to one copy be lodged with the Registrar and
shall state that a copy of the prospectus has been so
lodged with and registered by the Registrar and shall also
state immediately after that statement that the Registrar
takes no responsibility as to its contents;

(d) shall subject to Part Ill of the Fifth Schedule state the
matters specified in Part | of that Schedule and set out
the reports specified in Part 11 of the Schedule;



(e)

(f)

(9)

(h)

(i)

shall, where the persons making any report specified in
Part Il of that Schedule have made therein, or have,
without giving the reasons, indicated therein, any such
adjustments as are mentioned in paragraph 31 of that
Schedule, have endorsed thereon or attached thereto, a
statement by those persons setting out the adjustments
and giving the reasons therefor;

shall contain a statement that no shares or debentures or
that no shares and debentures (as the case requires) shall
be allotted on the basis of the prospectus later than six
months after the date of the issue of the prospectus;

shall, if it contains any statement made by an expert or
contains what purports to be a copy of or extract from
areport, memorandum or valuation of an expert, state the
date on which the statement, report, memorandum or
valuation was made and whether or not it was prepared
by the expert for incorporation in the prospectus;

shall not contain the name of any person as a trustee for
holders of debentures or as an auditor or a banker or an
advocate or astock broker or share broker of the corporation
or proposed corporation or for or in relation to the issue
or proposed issue of shares or debentures unless that
person has consented in writing before the issue of the
prospectusto act in that capacity in relation to the prospectus
and, in the case of a company or proposed company, a
copy verified as prescribed of the consent has been lodged
with the Registrar;

shall, where the prospectus offers shares in or debentures
of aforeign company incorporated or to be incorporated,
in addition contain particulars with respect to—

(i) the instrument constituting or defining the
constitution of the company;

(i1) the enactments or provisions having the force of
an enactment by or under which the incorporation
of the company was effected or is to be effected;

(iti) an address in Malaysia where the instrument,
enactments or provisions or certified copies thereof
may be inspected;

(iv) thedate on which and the place where the company
was or is to be incorporated; and



(v) whether the company has established a place of
business in Malaysia and, if so, the address of its
principal office in Malaysia; and

(j) shall, where the prospectus offers shares, notes or other
marketable securities which have been specified by a
stock exchange as prescribed securities under section 14
of the Securities Industry (Central Depositories) Act 1991
[Act 453], state that such shares, notes or marketable
securities have been so prescribed and that applicants are
required to have securities accounts when making their
applications.

(2) Subparagraph (1)(i)(i), (ii) and (iii) shall not apply in the
case of a prospectus issued more than two years after the day on
which the company is entitled to commence business and in the
application to a foreign company of Part | of the Fifth Schedule
for the purposes of subsection (1), paragraph 2 of that Part of that
Schedule shall have effect as if a reference to the constitution of
the company were substituted for the reference to the articles.

(3) A condition requiring or binding an applicant for shares in
or debentures of a corporation to waive compliance with any
requirement of this section, or purporting to affect him with notice
of any contract, document or matter not specifically referred to in
the prospectus shall be void.

(4) Where a prospectus relating to any shares in or debentures
of a corporation isissued and the prospectus does not comply with
thisAct, each director of the corporation and other person responsible
for the prospectus shall be guilty of an offence against this Act.

Penalty: Imprisonment for *five years or thirty thousand ringgit.

(5) Intheevent of non-compliance with or contravention of any
of the requirements set out in this section, a director or other
person responsible for the prospectus shall not incur any liability
by reason of the non-compliance or contravention, if—

(a) as regards any matter not disclosed, he proves that he
was not cognizant thereof;

(b) he provesthat the non-compliance or contravention arose
from an honest mistake on his part concerning the facts,
or

*NOTE—Previously “two years or five thousand ringgit”—see Companies (Amendment) Act 1986
[Act AB57].



(c) the non-compliance or contravention was in respect of
matter which in the opinion of the court dealing with the
case was immaterial or was otherwise such as ought, in
the opinion of that court, having regard to all the
circumstances of the case, reasonably to be excused.

(6) Intheevent of failureto include in a prospectus a statement
with respect to the matters specified in paragraph 17 of the Fifth
Schedule no director or other person shall incur any liability in
respect of the failure unless it is proved that he had knowledge of
the matters not disclosed.

(7) Nothing in this section shall limit or diminish any liability
which any person may incur under any rule of law or any written
law or under this Act apart from subsection (4).

39A. (Deleted by Act A1081).

Relief from requirementsasto form and content of a prospectus

398. (1) Without prejudiceto subsection 37(2), the Registrar may,
on the application in writing by any person referred to under
subsection 37(1), make an order relieving him or approving any
variation from the requirements of thisAct relating to the form and
content of a prospectus.

(2) Inmaking an order under subsection (1), the Registrar may
impose such terms and conditions as he deems fit.

(3) The Registrar shall not make an order under subsection (1)
unless he is satisfied, having considered the nature and objectives
of the corporation, that—

(a) such relief or variation shall not cause the non-disclosure
to the public of information necessary for the assessment
of the investment in the shares or debentures of the
corporation, as the case may be; and

(b) compliance with the requirements, for which such relief
or variation is applied for, would impose unreasonable
burden on the applicant.



(4) A prospectus shall be deemed to have complied with all the
requirements of this Act relating to the form and content of a
prospectus if it isissued in compliance with an order made under
subsection (1).

Certain advertisements deemed to be prospectuses

40. (1) Every advertisement offering or calling attention to an
offer or intended offer of sharesin or debentures of a corporation
or proposed corporation to the public for subscription or purchase
shall be deemed to be a prospectus (and all written laws and rules
of law as to the contents of prospectuses and as to liability in
respect of statementsin and omissions from prospectuses or otherwise
relating to prospectuses shall apply and have effect accordingly)
if it contains any information or matter other than the following:

(a) the number and description of the shares or debentures
concerned;

(b) the name and date of registration of the corporation and
its paid up share capital;
(c) a concise statement of the general nature of the main
business or proposed main business of the corporation;
(d) the names, addresses and occupations of—
(i) the directors or proposed directors;
(ii) the brokers or underwriters to the issue; and

(ii1) inthe case of debentures, the trustee for the debenture
holders,

(e) the name of the Stock Exchange of which the brokers or
underwriters to the issue are members; and

(f) particulars of the opening and closing dates of the offer
and the time and place at which copies of thefull prospectus
and forms of application for the shares or debentures
may be obtained,

and unless it states that applications for shares or debentures will
proceed only on one of the forms of application referred to in and
attached to a printed copy of the prospectus.

(2) No statement that, or to the effect that, the advertisement is
not a prospectus shall affect the operation of this section.



(3) This section shall apply to advertisements published or
disseminated in Malaysia by newspaper, broadcasting, television,
cinematograph or any other means whatsoever.

(4) Where an advertisement that is deemed to be a prospectus
by virtue of subsection (1) does not comply with the requirements
of this Act as to prospectuses, the person who published or
disseminated the advertisement, and every officer of the corporation
concerned, or other person, who knowingly authorized or permitted
the publication or dissemination, shall be guilty of an offence
against this Act.

Penalty: Imprisonment for *five years or one hundred thousand
ringgit or both.

(5) For the purposes of this section where—

(a) an advertisement offering or calling attention to an offer
or intended offer of sharesin or debentures of a corporation
or proposed corporation to the public for subscription or
purchase is published or disseminated;

(b) the person who published or disseminated the advertisement
before so doing, obtained a certificate signed by at |east
two directors of the corporation, or two proposed directors
of the proposed corporation, that the proposed advertisement
is an advertisement that will not be deemed to be a
prospectus by virtue of subsection (1); and

(c) the advertisement is not patently an advertisement that
is deemed to be a prospectus by virtue of that subsection,

the corporation and each person who signed the certificate shall
be deemed to be the persons who published or disseminated the
advertisement, but no other person shall be deemed to be such a
person.

(6) Any person who has obtained a certificate referred to in
paragraph (5)(b) shall, when so requested by the Registrar forthwith
deliver the certificate to the Registrar.

Penalty: Imprisonment for 'three years or ten thousand ringgit.
Default penalty.

(7) Nothing in this section shall limit or diminish any liability
which any person may incur under any rule of law or under any
provision of this Act apart from this section.

*NOTE—Previously “three years or ten thousand ringgit”—see Companies (Amendment) (No. 2)
Act 1992 [Act A836].
TNOTE—Previously “oneyears or two thousand five hundred ringgit” —see Compani es (Amendment)
Act 1986 [Act A616].



As to retention of over-subscriptions in debenture issues

41. (1) A corporation shall not accept or retain subscriptions to
a debenture issue in excess of the amount of the issue as disclosed
in the prospectus unless the corporation has specified in the
prospectus—

(a) that it expressly reserves the right to accept or retain
over-subscriptions; and

(b) a limit expressed as a specific sum of money on the
amount of over-subscriptions that may be accepted or
retained being an amount not more than twenty-five per
centum in excess of the amount of the issue as disclosed
in the prospectus.

As to statement of asset-backing

(2) Subject to the Fifth Schedule where a corporation specifies
in a prospectus relating to a debenture issue that it reserves the
right to accept or retain over-subscriptions—

(a) the corporation shall not make, authorize or permit any
statement of or reference as to the asset-backing for the
issue to be made or contained in any prospectus relating
to the issue, other than a statement or reference to the
total tangible assets and the total liabilities of the
corporations and of its guarantor corporations; and

(b) the prospectus shall contain a statement or reference as
to what the total assetsand total liabilities of the corporation
would be if over-subscriptions to the limit specified in
the prospectus were accepted or retained.

Penalty: Imprisonment for *five years or 'one hundred thousand
ringgit or both.

Registration of prospectus

42. (1) A prospectus shall not be issued, circulated or distributed
by any person unless a copy thereof has first been registered by
the Registrar.

*NOTE—Previously “two years’—see Companies (Amendment) Act 1986 [Act A657].
TNOTE—Previously “thirty thousand ringgit’—see Companies (Amendment) (No. 2) Act 1992
[Act A836].



(2) The Registrar shall not register a copy of any prospectus if
it contains any statement or matter which isin his opinion misleading
in the form and context in which it is included and unless—

(a) the copy signed by every director and by every person
who is named therein as a proposed director of the
corporation or by hisagent authorized in writing islodged
with the Registrar on or before the date of its issue;

(b) the prospectus appears to comply with the requirements
of this Act; and

(c) there are also lodged with the Registrar copies verified
as prescribed of any consents required by section 45 to
the issue of the prospectus.

(3) If aprospectusisissued without a copy thereof having been
so registered the corporation and every person who is knowingly
a party to the issue of the prospectus shall be guilty of an offence
against this Act.

Penalty: Imprisonment for *five years or one hundred thousand
ringgit or both.

Copy of contracts, etc., to be kept for inspection at registered
office

(4) A corporation to which the prospectus relates shall—
(a) cause a copy of—

(i) every document referred to in paragraph (2)(c);
and

(i1) all material contracts referred to in the prospectus
and, in the case of such a contract not reduced
into writing, amemorandum giving full particulars
thereof, verified as prescribed, to be deposited
within three days after the registration of the
prospectus at the registered office of the corporation
and if it has no registered office in Malaysia, at
the addressin Malaysia specified in the prospectus;
and

(b) keep each such copy for a period of at least six months
after the registration of the prospectus for inspection by
any person without charge.

*NOTE—Previously “three years or ten thousand ringgit”—see Companies (Amendment) (No. 2)
Act 1992 [Act A836].



Supplemental prospectus

42a. (1) If, after the registration of a prospectus, but before its
issue, the person who lodged the prospectus became aware that—

(a) a significant new matter has arisen being a matter, the
information of which is required by this Act or by any
requirements or guidelines of any authority, to be disclosed
in a prospectus,

(b) there has been a significant change affecting a matter
disclosed in the prospectus;

(c) the prospectus contained a material statement that isfalse
or misleading; or

(d) there is a material omission from the prospectus,

the person shall lodge with the Registrar a supplemental prospectus
that contains information relating to the new matter or change or
correct the false or misleading statement or omission as the case
requires.

(2) A supplemental prospectus shall clearly identify the prospectus
to which it relates and shall contain a statement in bold or coloured
print that it is a supplemental prospectus to be read in conjunction
with the prospectus.

(3) A supplemental prospectus shall be deemed to be part of the
prospectus to which it relates and all written laws and rules of law
as to the contents of prospectuses and to liability in respect of
statements and non-disclosures in prospectuses or otherwise relating
to prospectuses, shall apply and have effect accordingly.

(4) Where a supplemental prospectus has been lodged with the
Registrar pursuant to subsection (1), every copy of the prospectus
shall be issued, accompanied by a copy of the supplemental
prospectus.

(5) A supplemental prospectus may be lodged for the purpose
of subsection (1), notwithstanding that the prospectus to which it
relates has been issued, if—

(a) the prospectus relates to an invitation or offer which is
addressed to an identifiable category of personsto whom
it is directly communicated by the person making the



invitation or offer or by his appointed agent, and a copy
of the supplemental prospectus is sent to each of those
persons in compliance with subsection (6); or

(b) the prospectus relates to an invitation or offer to the
general public and a copy of the supplemental prospectus
isadvertised in every newspaper which originally advertised
the invitation or offer or calling attention to the invitation
or offer in compliance with subsection (6).

(6) For the purpose of subsection (5), a notice shall—

(a) in the case of paragraph (5)(a), be sent together with a
copy of the supplemental prospectus to every person
referred to in that subsection;

(b) in the case of paragraph (5)(b), be advertised together
with the supplemental prospectus,

stating—

(aa) that a copy of the supplemental prospectus has been
lodged with the Registrar; and

(bb) that every person who has submitted his application prior
to the date of the notice is entitled to withdraw his
application within seven days of the date of the notice
and all application money received in respect thereof
will be repaid in full without penalty.

(7) If default is made in complying with this section, every
person who is in default shall be guilty of an offence against this
Act.

Penalty: Imprisonment for five years or one hundred thousand
ringgit or both.

Document containing offer of shares for sale to be deemed
prospectus

43. (1) Where a corporation allots or agreesto allot to any person
any shares in or debentures of the corporation with a view to all
or any of them being offered for sale to the public, any document
by which the offer for sale to the public is made shall for all
purposes be deemed to be a prospectus issued by the corporation,
and all written laws and rules of law asto the contents of prospectuses
and to liability in respect of statements and non-disclosures in



prospectuses, or otherwise relating to prospectuses, shall apply
and have effect accordingly asif the shares or debentures had been
offered to the public and as if persons accepting the offer in
respect of any shares or debentures were subscribers therefor but
without prejudice to the liability, if any, of the persons by whom
the offer is made, in respect of statements or non-disclosures in
the document or otherwise.

(2) For the purposes of this Act it shall, unless the contrary is
proved, be evidence that an allotment of, or an agreement to allot,
shares or debentures was made with aview to the shares or debentures
being offered for sale to the public if it is shown—

(a) that an offer of the shares or debentures or of any of them
for sale to the public was made within six months after
the allotment or agreement to allot; or

(b) that at the date when the offer was made the whole
consideration to be received by the corporation in respect
of the shares or debentures had not been so received.

(3) The requirements of this Division as to prospectuses shall
have effect as though the persons making an offer to which this
section relates were persons named in a prospectus as directors of
a corporation.

(4) Inaddition to complying with the other requirements of this
Division the document making the offer shall state—

(a) the net amount of the consideration received or to be
received by the corporation in respect of shares or
debentures to which the offer relates; and

(b) the place and time at which a copy of the contract under
which the shares or debentures have been or are to be
allotted may be inspected.

(5) Where an offer to which this section relates is made by a
corporation or afirm, it shall be sufficient if the document referred
to in subsection (1) is signed on behalf of the corporation or firm
by two directors of the corporation or not less than half of the
members of the firm, as the case may be, and any such director
or member may sign by his agent authorized in writing.

44. (Deleted by Act A1081).



Expert’s consent to issue of prospectus containing statement
by him

45. (1) A prospectusinviting subscription for or purchase of shares
in or debentures of a corporation and including a statement purporting
to be made by an expert or to be based on a statement made by
an expert shall not be issued unless—

(a) he has given, and has not before delivery of a copy of
the prospectus for registration withdrawn, his written
consent to the issue thereof with the statement included
in the form and context in which it is included; and

(b) there appears in the prospectus a statement that he has
given and has not withdrawn his consent.

(2) If any prospectus is issued in contravention of this section
the corporation and every person who is knowingly a party to the
issue thereof shall be guilty of an offence against this Act.

Penalty: Imprisonment for *five years or one hundred thousand
ringgit or both.

Civil liability for misstatements in prospectus

46. (1) Subject to this section, each of the following persons shall
be liable to pay compensation to all persons who subscribe for or
purchase any shares or debentures on the faith of a prospectus for
any loss or damage sustained by reason of any untrue statement
therein, or by reason of the wilful non-disclosure therein of any
matter of which he had knowledge and which he knew to be
material, that is to say every person who—

(a) is a director of the corporation at the time of the issue
of the prospectus,

(b) authorized or caused himself to be named and is named
in the prospectus as a director or as having agreed to
become a director either immediately or after an interval
of time;

(c) is a promoter of the corporation; or
(d) authorized or caused the issue of the prospectus.

*NOTE—Previously “three years or ten thousand ringgit”—see Companies (Amendment) (No. 2)
Act 1992 [Act A836]



(2) Notwithstanding anything in subsection (1), where the consent
of an expert is required to the issue of a prospectus and he has
given that consent, he shall not by reason only thereof be liable
as a person who has authorized or caused the issue of the prospectus
except in respect of an untrue statement purporting to be made by
him as an expert, and the inclusion in the prospectus of a name
of a person as a trustee for debenture holders, auditor, banker,
advocate or stock or share broker shall not for that reason alone
be construed as an authorization by such person of the issue of the

prospectus.

(3) No person shall be so liable if he proves—

(a) that, having consented to become a director of the
corporation, he withdrew his consent before the issue of
the prospectus, and that it wasissued without his authority
or consent;

(b) that the prospectus was issued without his knowledge or
consent and he gave reasonable public notice thereof
forthwith after he became aware of its issue;

(c) that after theissue of the prospectus and before allotment
or sale thereunder he, on becoming aware of any untrue
statement therein, withdrew his consent and gave reasonable
public notice of the withdrawal and of the reason therefor;

or
(d) that—
()

(if)

as regards every untrue statement not purporting
to be made on the authority of an expert or of a
public official document or statement, he had
reasonable ground to believe, and did up to the
time of the allotment or sale of the shares or
debentures believe, that the statement was true;

asregards every untrue statement purporting to be
a statement made by an expert or to be based on
a statement made by an expert or contained in
what purports to be a copy of or extract from a
report of valuation of an expert, it fairly represented
the statement, or was a correct and fair copy of
or extract from the report or valuation, and he had
reasonable ground to believe and did up to the
time of the issue of the prospectus believe that the
person making the statement was competent to



make it and that that person had given the consent
required by section 45 to the issue of the prospectus
and had not withdrawn that consent before delivery
of a copy of the prospectus for registration, or, to
that person’s knowledge, before any allotment or
sale thereunder; and

(i) asregards every untrue statement purporting to be
a statement made by an official person or contained
in what purports to be a copy of or extract from
a public official document, it was a correct and
fair representation of the statement or copy of or
extract from the document.

(4) Subsection (3) shall not apply in the case of a person liable,
by reason of his having given a consent required of him by
section 45, as a person who has authorized or caused the issue of
the prospectus in respect of an untrue statement purporting to have
been made by him as an expert.

(5) A

person who apart from this subsection would under

subsection (1) be liable, by reason of his having given a consent
required by him by section 45, as a person who has authorized the
issue of a prospectus in respect of an untrue statement purporting
to be made by him as an expert shall not be so liable if he proves.

(a)

(b)

(c)

that, having given his consent under section 45 to the
issue of the prospectus, he withdrew it in writing before
a copy of the prospectus was lodged with the Registrar;

that, after a copy of the prospectus was lodged with the
Registrar and before allotment or sale thereunder, he, on
becoming aware of the untrue statement, withdrew his
consent in writing and gave reasonable public notice of
the withdrawal and of the reasons therefor; or

that he was competent to make the statement and that he
had reasonable ground to believe and did up to the time
of the allotment or sale of the shares or debentures believe
that the statement was true.

(6) Where—

(a)

the prospectus contains the name of a person as adirector
of the corporation, or as having agreed to become adirector,
and he has not consented to become a director, or has
withdrawn his consent before the issue of the prospectus,
and has not authorized or consented to the issue thereof;
or



(b) the consent of a person is required under section 45 to
the issue of the prospectus and he either has not given
that consent or has withdrawn it before the issue of the
prospectus,

the directors of the corporation except any without whose knowledge
or consent the prospectus was issued, and any other person who
authorized or caused the issue thereof shall be liable to indemnify
the person so named or whose consent was so required against all
damages, costs and expenses to which he may be made liable by
reason of his name having been inserted in the prospectus or of
the inclusion therein of a statement purporting to be made by him
as an expert, or in defending himself against any action or legal
proceeding brought against him in respect thereof.

Criminal liability for statement in prospectus

47. (1) Where in a prospectus there is any untrue statement or
wilful non-disclosure, any person who authorized or caused the
issue of the prospectus shall be guilty of an offence against this
Act unless he proves either that the statement or non-disclosure
was immaterial or that he had reasonable ground to believe and
did, up to the time of the issue of the prospectus, believe the
statement was true or the non-disclosure immaterial.

Penalty: Imprisonment for *five years or 'one hundred thousand
ringgit.

(2) A person shall not be deemed to have authorized or caused
the issue of a prospectus by reason only of his having given the
consent required by this Division to the inclusion therein of a
statement purporting to be made by him as an expert.

Power of Minister to exempt

47A. (1) Subject to subsection (2) the Minister may, on the
application in writing by any person interested and subject to the
recommendation of the Registrar, by order declare that Division
1 and Division 4 of this Part shall not apply to any person making
an offer of sharesor debenturesto the public, either unconditionally
or subject to such terms and conditions as the Minister thinks fit
to impose.

*NOTE—Previoudly “two years’—see Companies (Amendment) Act 1985 [Act A616].
'NOTE—Previously “thirty thousand ringgit”—see Companies (Amendment) (No. 2) Act 1992 [Act A836].



(2) Recommendation shall not be made by the Registrar to the
Minister unless he is of the opinion that circumstances exist
whereby—

(a) the cost of providing a prospectus outweighsthe resulting
protection to investors; or

(b) it would not be prejudicial to the public interest if a
prospectus were dispensed with.

Exempted offers

478. (1) Nothing in Division 1 and Division 4 of this Part shall
apply to an offer of shares or debentures, whether or not they have
been previously issued, made to—

(a) a prescribed corporation;

(b) an insurance company registered under any written law
relating to insurance companies,

(c) a trustee corporation;

(d) a statutory body established by an Act of Parliament or
an Enactment of any State;

(e) apensionfund approved by the Director General of Inland
Revenue under section 150 of the Income Tax Act 1967
[Act 53];

(f) aunit trust scheme as defined under the Securities Industry
Act 1983 [Act 280];

(g) aperson licensed as adealer or investment adviser under
the Securities Industry Act 1983;

(h) a corporation incorporated outside Malaysia;

(i) apublic company whichisengaged primarily in the making
of investments in marketable securities for the purpose
of revenue and for profit and not for the purpose of
exercising control; and

(J) such other person asthe Minister may, by order published
in the Gazette, declare to be exempt purchasers,

who or which pursuant to the offer, acquiresthe shares or debentures
as principal, trustee or agent for accounts fully managed by him
or it who, for the purposes of this section, shall be deemed to be
dealing as principal.



(2) In this section, the term “prescribed corporation” has the
same meaning as assigned to it in subsection 38(7).

(3) Any information memorandum purporting to describe the
business and affairs of the person making the offer issued by the
said person or his agent shall be deemed to be a prospectus, in so
far as regarding the liability of the person or his agent, for any
untrue statement or non-disclosure of material information and a
copy of the memorandum shall be lodged with the Registrar within
seven days after it is first issued.

Division 2

RESTRICTIONS ON ALLOTMENT AND COMMENCEMENT
OF BUSINESS

Prohibition of allotment unless minimum subscription received

48. (1) No alotment shall be made of any shares of a company
offered to the public or offered for subscription or purchase or
where an invitation to subscribe for or purchase shares is made
pursuant to a prospectus that is registered under the Securities
Commission Act 1993 unless—

(a) the minimum subscription has been subscribed; and

(b) the sum payable on application for the shares so subscribed
has been received by the company,

but if a cheque for the sum payable has been received by the
company, the sum shall be deemed not to have been received by
the company until the cheque is paid by the bank on which it is
drawn.

(2) The minimum subscription shall be—

(a) calculated on the nominal value of each share, and where
the shares are issued at a premium, on the nominal value
of, and the amount of the premium payable on, each
share; and

(b) reckoned exclusively of any amount payable otherwise
than in cash.



(3) The amount payable on application on each share offered
to the public or offered pursuant to a prospectus that is registered
under the Securities Commission Act 1993 shall not be less than
five per centum of the nominal amount of the share.

(4) If the conditions referred to in paragraphs (1)(a) and (b)
have not been satisfied on the expiration of four months after the
first issue of the prospectus, all money received from applicants
for shares shall he forthwith repaid to them without interest, and,
if any such money is not so repaid within five months after the
issue of the prospectus, the directors of the company shall be
jointly and severally liable to repay that money with interest at the
rate of ten per centum per annum from the expiration of the period
of five months but a director shall not be so liable if he proves
that the default in the repayment of the money was not due to any
misconduct or negligence on his part.

(5 An alotment made by a company to an applicant in
contravention of this section or of subsection 50 (1) shall be
voidable at the option of the applicant which option may be exercised
by written notice served on the company within one month after
the holding of the statutory meeting of the company, and not |ater,
or, in any case where the company is not required to hold a
statutory meeting, or where the allotment is made after the holding
of the statutory meeting, within one month after the date of the
allotment, and not later, and the allotment shall be so voidable
notwithstanding that the company isin course of being wound up.

(6) Every director of acompany who knowingly contravenes or
permits or authorizes the contravention of this section or of subsection
50(1) shall be guilty of an offence against this Act and shall be
liable in addition to the penalty or punishment for the offence to
compensate the company and the all ottee respectively for any loss,
damages or costs which the company or the allottee has sustained
or incurred thereby but no proceedings for the recovery of any
such compensation shall be commenced after the expiration of two
years from the date of the allotment.

Penalty: Imprisonment for three years or one million ringgit or
both.

(7) Any condition requiring or binding any applicant for shares
to waive compliance with any requirements of this section shall
be void.



(8) No company shall allot, and no officer or promoter of a
company or a proposed company shall authorize or permit to be
allotted—

(a) any shares or debentures to the public on the basis of a
prospectus after the expiration of six months or such
longer period as the Registrar may allow from the date
of issue of the prospectus; or

(b) any securities as defined under the Securities Commission
Act 1993 on the basis of a prospectus that is registered
under that Act later than such period after the date of
issue of the prospectus as the Securities Commission
may specify.

Penalty: Imprisonment for *three years or one million ringgit.

(9) Where an allotment of—

(a) sharesor debenturesis made on the basis of a prospectus
after the expiration of six months or such longer period
as the Registrar may allow from the date of issue of the
prospectus; or

(b) securities is made on the basis of a prospectus that is
registered under the Securities Commission Act 1993
later than such period after the date of issue of the prospectus
as the Securities Commission may specify,

the allotment shall not by reason only of that fact be voidable or
void.

Application moneys to be held in trust until allotment

49. (1) All applications and other moneys paid prior to allotment
by any applicant on account of shares or debentures offered to the
public or of any securities for which a prospectusisrequired under
the Securities Commission Act 1993 shall until the allotment be
held by the company, or in the case of an intended company by
the persons named in the prospectus as proposed directors and by
the promoters, upon trust for the applicant, but there shall be no
obligation or duty on any bank or third person with whom any such
moneys have been deposited to inquire into or see to the proper
application of the moneys so long as the bank or person acts in
good faith.

*NOTE—Previously “three years or ten thousand ringgit”—see Companies (Amendment) Act 1986
[Act AG57].



(2) If default is made in complying with this section every
officer of the company in default or, in the case of an intended
company, every person named in the prospectus as a proposed
director and every promoter who knowingly and wilfully authorizes
or permits the default shall be guilty of an offence against thisAct.

Penalty: Imprisonment for *three years or ten thousand ringgit.

Restriction on allotment in certain cases

50. (1) A public company having a share capital which does not
issue a prospectus on or with reference to its formation shall not
allot any of its shares or debentures unless at least three days
before the first allotment of either shares or debentures there has
been lodged with the Registrar a statement in lieu of prospectus
which complies with the requirements of this Act.

(2) If default ismadein complying with this section the company
and every officer of the company who is in default shall be guilty
of an offence against this Act.

Penalty: Imprisonment for *three years or ten thousand ringgit.

Requirements as to statements in lieu of prospectus

51. (1) To comply with the requirements of this Act a statement
in lieu of prospectus lodged by or on behalf of a company—

(a) shall be signed by every person who is named therein as
a director or a proposed director of the company or by
his agent authorized in writing;

(b) shall subject to Part 111 of the Sixth Schedule, be in the
form of and state the matters specified in Part | of that
Schedule and set out the reports specified in Part 11 of
that Schedule; and

(c) shall, where the persons making any report specified in
Part 11 of that Schedule have made therein or have, without
giving the reasons, indicated therein any such adjustments
asarementioned in paragraph 5 of Part 111 of that Schedule,
have endorsed thereon or attached thereto a written
statement signed by those persons setting out the
adjustments and giving the reasons therefor.

*NOTE—Previously “one year or two thousand five hundred ringgit”—see Companies (Amendment)
Act 1986 [Act A657].



(2) The Registrar shall not accept for registration any statement
in lieu of prospectus unless it appears to him to comply with this
Act.

(3) Where in any statement in lieu of prospectus, there is any
untrue statement or wilful non-disclosure any director, who signed
the statement in lieu of prospectus shall be guilty of an offence
against this Act unless he proves either that the untrue statement
or non-disclosure was immaterial or that he had reasonable ground
to believe and did, up to the time of the delivery for registration
of the statement in lieu of prospectus, believe that the untrue
statement was true or the non-disclosure immaterial.

Penalty: Imprisonment for *three years or ten thousand ringgit
or both.

Restrictions on commencement of business in certain
circumstances

52. (1) Where a company having a share capital has issued a
prospectus inviting the public to subscribe for its shares or has
issued a prospectus pursuant to the Securities Commission Act
1993 in relation to its shares the company shall not commence any
business or exercise any borrowing powers—

(a) if any money is or may become liable to be repaid to
applicants for any shares or debentures offered for public
subscription by reason of any failure to apply for or
obtain permission for listing for quotation on any Stock
Exchange; or

(b) unless—

(i) shares held subject to the payment of the whole
amount thereof in cash have been allotted to an
amount not less in the whole than the minimum
subscription;

(ii) every director has paid to the company on each
of the shares taken or contracted to be taken by
him, and for which he is liable to pay in cash, a
proportion equal to the proportion payable on
application and allotment on the shares offered
for public subscription; and

*NOTE—Previously “one year or two thousand five hundred ringgit”—see Companies (Amendment)
Act 1986 [Act A657].



(iii) there has been lodged with the Registrar a statutory
declaration by the secretary or one of the directors
of the company in the prescribed form verifying
that the above conditions have been complied with.

(2) Where a public company having a share capital has not
issued a prospectus inviting the public to subscribe for its shares
or has not issued a prospectus pursuant to the Securities Commission
Act 1993 the company shall not commence any business or exercise
any borrowing power unless—

(a) there has been lodged with the Registrar a statement in
lieu of prospectus which complies with this Act;

(b) every director of the company has paid to the company
on each of the shares taken or contracted to be taken by
him and for which heisliableto pay in cash, aproportion
equal to the proportion payable on application and allotment
on the shares payable in cash; and

(c) there has been lodged with the Registrar a statutory
declaration by the secretary or one of the directors of the
company in the prescribed form verifying that paragraph
(b) has been complied with.

(3) TheRegistrar shall, on the lodging of the statutory declaration
in accordance with this section certify that the company is entitled
to commence business and to exercise its borrowing powers and
that certificate shall be conclusive evidence thereof.

(4) Any contract made by a company before the date at which
it is entitled to commence business shall be provisional only and
shall not be binding on the company until that date, and on that
date it shall become binding.

(5) Where shares and debentures are offered simultaneously by
a company for subscription nothing in this section shall prevent
the receipt by the company of any money payable on application
for the debentures.

(6) If any company commences business or exercises borrowing
powers in contravention of this section every person who is
responsible for the contravention shall be guilty of an offence
against this Act.



Penalty: * Ten thousand ringgit. Default penalty: Two hundred
and fifty ringgit.

Restriction on varying contractsreferred to in prospectus, etc.

53. A company shall not before the statutory meeting vary the
terms of a contract referred to in the prospectus or statement in
lieu of prospectus, unless the variation is made subject to the
approval of the statutory meeting.

Division 3
SHARES
Return as to allotments

54. (1) Where a company makes any allotment of its shares or
any of its shares are deemed to have been allotted under
subsection (6) the company shall within one month thereafter
lodge with the Registrar a return of the allotments stating—

(a) the number and nominal amounts of the shares comprised
in the allotment;

(b) the amount, if any, paid, deemed to be paid, or due and
payable on the allotment of each share;

(c) where the capital of the company is divided into shares
of different classes, the class of shares to which each
share comprised in the allotment belongs; and

(d) the full name and the address of each of the allottees and
the number and class of shares allotted to him.

(2) The particulars mentioned in paragraph (1)(d) need not be
included in the return where a company to which subsection 166(1)
applies has allotted shares—

(a) for cash; or

(b) for a consideration other than cash and the number of
persons to whom the shares have been allotted exceeds
five hundred.

*NOTE—Previously “one thousand ringgit”—see Companies (Amendment) Act 1986 [Act A657].



(3) Where shares are allotted or deemed to have been allotted
as fully or partly paid up otherwise than in cash and the allotment
is made pursuant to a contract in writing, the company shall lodge
with the return the contract evidencing the entitlement of the
allottee or a copy of any such contract certified as prescribed.

(4) If acertified copy of acontract islodged the original contract
duly stamped shall, if the Registrar so requests, be produced at the
same time to the Registrar.

(5) Where shares are allotted or are deemed to have been allotted
as fully or partly paid up otherwise than in cash and the allotment
is made—

(a) pursuant to a contract not reduced to writing;

(b) pursuant to a provision in the memorandum or articles;
or

(c) insatisfaction of adividend declared in favour of, but not
payable in cash to the shareholders, or in pursuance of
the application of moneys held by the company in an
account or reserve in paying up unissued shares to which
the shareholders have become entitled,

the company shall lodge with the return a statement containing
such particulars as are prescribed but where the shares are allotted
pursuant to a scheme of arrangement approved by the Court under
section 176 the company may lodge an office copy of the order
of the Court in lieu of the statement in the prescribed form.

(6) For the purposes of this section any shares issued without
formal allotment to subscribersto the memorandum shall be deemed
to have been allotted to the subscribers on the date of the incorporation
of the company.

(7) If default is made in complying with this section every
officer of the company who is in default shall be guilty of an
offence against this Act.

Penalty: One thousand ringgit. Default penalty: Two hundred
and fifty ringgit.



As to voting rights of equity shares in certain companies

55. (1) Notwithstanding any provisions in this Act or in the
memorandum or articles of acompany to which this section applies,
each equity shareissued by such acompany after the commencement
of this Act shall confer the right at a poll at any general meeting
of the company (subject as provided in subsection 148(1)) to one
vote, and, to one vote only for each ringgit or part of aringgit that
has been paid up on that share.

(2) Where any company to which this section applies has, prior
to the commencement of this Act, or, while it was a company to
which this section did not apply, issued any equity share which
does not comply with subsection (1), the company shall not issue
any invitation to subscribefor or to purchase any shares or debentures
of the company until the voting rights attached to each share of
that company have been duly varied so as to comply with
subsection (1).

(3) For the purposes of this section any alteration of the rights
of issued preference shares so that they become equity shares shall
be deemed to be an issue of equity shares.

(4) TheY ang di-Pertuan Agong may by proclamation published
in the Gazette declare that subsection (1) shall apply to all or any
equity shares or any class of equity shares which have been issued
before the commencement of this Act by a company to which this
section applies and which is specified in the declaration and thereupon
that subsection shall apply to such equity shares so issued by the
company from such date as is specified in the declaration being
a date not |less than one year after the making of the proclamation.

(5) This section applies to—
(a) a public company having a share capital; and
(b) a subsidiary of such a public company.

(6) A person shall not make any invitation to the public in
breach of subsection (2).

Penalty: Imprisonment for *five years or thirty thousand ringgit.

*NOTE—Previously “two years or five thousand ringgit”—see Companies (Amendment) Act 1986
[Act A657].



Differences in calls and payments, etc.

56. (1) A company if so authorized by its articles may—

(a) make arrangements on the issue of shares for varying the
amounts and times of payment of calls as between
shareholders;

(b) accept from any member the whole or apart of the amount
remaining unpaid on any shares although no part of that
amount has been called up; and

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

Reserve liability

(2) A limited company may by special resolution determine
that any portion of its share capital which has not been already
called up shall not be capable of being called up except in the
event and for the purposes of the company being wound up, and
thereupon that portion of its share capital shall not be capable of
being called up except in the event and for the purposes of the
company being wound up, but no such resolution shall prejudice
the rights of any person acquired before the passing of the resolution.

Share warrants

57. (1) A company shall not issue any share warrant stating that
the bearer of the warrant is entitled to the shares therein specified
and which enables the shares to be transferred by delivery of the
warrant.

(2) Thebearer of asharewarrant issued before the commencement
of this Act shall be entitled, on surrendering it for cancellation to
have his name entered in the register of members.

(3) The company shall be responsible for any loss incurred by
any person by reason of the company entering in the register the
name of abearer of a share warrant issued before the commencement
of this Act in respect of the shares therein specified without the
warrant being surrendered and cancelled.



Power to pay certain commissions, and prohibition of payment
of all other commissions, discounts, etc.

58. (1) A company may pay a commission to any person in
consideration of his subscribing or agreeing to subscribe whether
absolutely or conditionally for any shares, or procuring or agreeing
to procure subscriptions, whether absolute or conditional, for any
shares in the company, if —

(a) the payment is authorized by the articles;

(b) the commission does not exceed ten per centum of the
price at which the shares are issued or the amount or rate
authorized by the articles, whichever is the less,

(c) the amount or rate of the commission is—

(i) in the case of shares of an unlisted recreational
club which are offered to the public for subscription
or in the case of shares other than of an unlisted
recreational club which are offered for subscription
or purchase pursuant to a prospectus that is
registered under the Securities Commission Act
1993, disclosed in the prospectus; and

(ii) in the case of shares not so offered, disclosed in
the statement in lieu of prospectus, or in astatement
in the prescribed form signed in like manner as a
statement in lieu of prospectus and lodged before
the payment of the commission with the Registrar,
and, where acircular or notice not being a prospectus
inviting subscription for the shares isissued, also
disclosed in that circular or notice; and

(d) the number of shares which persons have agreed for a
commission to subscribe absolutely is disclosed in the
like manner.

(2) Except as provided in subsection (1) no company shall apply
any of its shares or capital money either directly or indirectly in
payment of any commission, discount or allowance to any person
in consideration of his subscribing or agreeing to subscribe whether
absolutely or conditionally for any shares or procuring or agreeing
to procure subscriptions whether absolute or conditional for any
shares in the company, whether the shares or money are so applied
by being added to the purchase money of any property acquired
by the company or to the contract price of any work to be executed
for the company, or the money is paid out of the nominal purchase
money or contract price or otherwise.



(3) Nothing inthissection shall affect the power of any company
to pay such brokerage (in addition to or in lieu of the commission
referred to in subsection (1)) as it has heretofore been lawful for
company to pay but the amount or rate per centum of the brokerage
paid or agreed to be paid by the company shall (in the case of
shares of an unlisted recreational club which are offered to the
public for subscription or in the case of shares other than of an
unlisted recreational club which are offered for subscription or
purchase pursuant to a prospectus that is registered under the
Securities Commission Act 1993) be disclosed in the prospectus
or in the statement in lieu of prospectus (if applicable) or in a
statement in the prescribed form signed in like manner as a statement
inlieu of prospectus and lodged before the payment of the brokerage
with the Registrar, and, where a circular or notice not being a
prospectusinviting subscription for the sharesisissued, also disclosed
in that circular or notice.

(4) A vendor to, promoter of, or other person who receives
payment in money or shares from, a company shall have power
to apply any part of the money or shares so received in payment
of any commission the payment of which if made directly by the
company would have been lawful under this section.

(5) If default is made in complying with the provisions of this
section relating to the lodging with the Registrar of the statement
in the prescribed form, the company and every officer of the
company who is in default shall be guilty of an offence against
this Act.

Penalty: *One thousand ringgit. Default penalty.
Power to issue shares at a discount

59. (1) Subject to this section a company may issue shares at a
discount of a class already issued if—

(a) the issue of the shares at a discount is authorized by
resolution passed in general meeting of the company, and
is confirmed by order of the Court;

(b) the resolution specifies the maximum rate of discount at
which the shares are to be issued;

(c) at the date of the issue not |less than one year has elapsed
since the date on which the company was entitled to
commence business; and

*NOTE—Previously “two hundred and fifty ringgit’—see Companies (Amendment) Act 1986
[Act A657].



(d) the shares are issued within one month after the date on
which the issue is confirmed by order of the Court or
within such extended time as the Court allows.

(2) The Couirt, if having regard to all the circumstances of the
case it thinks proper to do so, may make an order confirming the
issue on such terms and conditions as it thinks fit.

(3) Every prospectus relating to the issue of the shares shall
contain particulars of the discount allowed or of so much of that
discount as has not been written off at the date of the issue of the
prospectus.

(4) Notwithstanding any provision of its articles, a company
shall not issue at a discount shares of any class unlessit first offers
the shares to every holder of shares of that class in the company
proportionately to the number of those shares held by him.

(5) Every such offer shall be made by notice specifying the
number of shares to which the member is entitled and limiting a
time not being less than twenty-one days within which the offer
may be accepted.

(6) If any such offer is not accepted within the time limited by
the notice the shares may be issued on terms not more favourable
than those offered to the shareholders.

(7) If default ismadein complying with this section, the company
and every officer of the company who is in default shall be guilty
of an offence against this Act.

Penalty: *One thousand ringgit. Default penalty.

Issue of shares at a premium
60. (1) In this section—

“arrangement” means any agreement, scheme or arrangement
(including an arrangement sanctioned in accordance with section
176 or 270);

“company” except in references to the issuing company, includes
any body corporate;

*NOTE—Previously “two hundred and fifty ringgit"—see Companies (Amendment) Act 1986
[Act A657].



“equity share capital” means, in relation to acompany, itsissued
share capital excluding any part thereof which neither as respects
dividends nor as respects capital, carries any right to participate
beyond a specified amount in a distribution;

“equity shares’” means shares comprised in a company’s equity
share capital;

“issuing company” means the company issuing the sharesin the
circumstances referred to in this section;

“minimum premium value” means the amount, if any, by which
the base value of the shares transferred exceeds the aggregate
nominal value of the shares allotted in consideration for the transfer;

“non-equity shares” means shares of any class not comprised in
a company’s equity share capital.

Share premium account

(2) Where a company issues shares for which a premium is
received by the company whether in cash or in the form of other
valuable consideration a sum equal to the aggregate amount or
value of the premiums on those shares shall be transferred to an
account called the “share premium account” and the provisions of
this Act relating to the reduction of the share capital of a company
shall subject to this section apply as if the share premium account
were paid-up share capital of the company.

() The share premium account may be applied—

(a) in paying up unissued shares to be issued to members of
the company as fully paid bonus shares;

(b) in paying up in whole or in part the balance unpaid on
shares previously issued to members of the company;

(c) inthe payment of dividendsif such dividends are satisfied
by the issue of shares to members of the company;

(d) in the case of a company which carries on insurance
business in Malaysia, by appropriation or transfer to any
statutory fund established and maintained pursuant to
any law of Malaysia relating to insurance;



(e) in writing off—

(i) the preliminary expenses of the company; or

(ii) the expenses of, or the commission or brokerage

paid or discount allowed on, any duty, fee or tax
payable on or in connection with, and issue of
shares of the company; or

(f) in providing for the premium payable on redemption of
redeemable preference shares.

Merger relief

(4) (a) Subsection (2) shall not apply—

(i)

(if)

where an issuing company has secured at |east ninety
per centum equity holding in another company in
pursuance of any arrangement providing for the
allotment of equity shares issued at a premium in
the issuing company on termsthat the consideration
for the shares allotted isto be provided by the issue
or transfer to the issuing company of equity shares
in that other company or by the cancellation of any
such shares not held by the issuing company; and

where the arrangement also providesfor the allotment
of any sharesin the issuing company on terms that
the consideration for those shares is to be provided
by the issue or transfer to the issuing company of
non-equity shares in the other company or by the
cancellation of any such shares in that company
not held by the issuing company.

(b) Subject to paragraph (c), the issuing company shall be
regarded for the purposes of this subsection as having
secured at |east ninety per centum equity holding in another
company in pursuance of any such arrangement as is
mentioned in paragraph (a), if, in consequence of any
acquisition or cancellation of equity sharesin that company
in pursuance of that arrangement it holds equity shares
in that company (whether all or any of those shares were
acquired in pursuance of that arrangement or not) of an
aggregate nominal value equal to ninety per centum or
more of the nominal value of the company’s equity share
capital.



(c) Where the equity share capital of the other company in
guestion is divided into different classes of shares this
subsection shall not apply unless the requirements of
paragraph (a) above are satisfied in relation to each of
those classes taken separately.

(d) Shares held by acompany which isthe issuing company’s
holding company or subsidiary of the issuing company’s
holding company, or by its or their trustees, shall be
regarded for the purposes of this subsection as held by
the issuing company.

(5) (a) Where the issuing company—

(i) isawholly-owned subsidiary of another company
(the holding company); and

(ii) allots shares to the holding company or to another
wholly-owned subsidiary of the holding company
in consideration for the transfer to the issuing
company of assets, other than cash, being assets of
any company (the transferor company) which is a
member of the group of companies which comprises
the holding company and all its wholly-owned
subsidiaries,

the issuing company shall not be required by subsection (2) to
transfer any amount in excess of the minimum premium value to
the share premium account where the shares in the i ssuing company
allotted in consideration for the transfer are issued at a premium.

(b) In paragraph (a), “the minimum premium value” means the
amount, if any, by which the base value of the consideration for
the shares allotted exceeds the aggregate nominal value of those
shares.

(c) For the purposes of paragraph (b), the base value of the
consideration for the shares allotted shall be the amount by which
the base value of assets transferred exceeds the base value of any
liabilities of the transferor company assumed by the issuing company
as part of the consideration for the assets transferred.



(d) For
()

(i)

the purposes of paragraph (c)—

the base value of the assets transferred shall be taken
as the cost of those assets to the transferor company
or the amount at which those assets are stated in the
transferor company’ s accounting recordsimmediately
before the transfer, whichever is the less; and

the base value of the liabilities assumed shall be
taken as the amount at which they are stated in the
transferor company’ s accounting recordsimmediately
before the transfer.

(e) Subsection (4) shall not apply in any case to which this
subsection applies.

Restrospecti

ve relief in certain circumstances

(6) (a) Subject to paragraph (b), where—

(i)

(if)

any part of t

the issuing company has issued at a premium shares
which were allotted in pursuance of any arrangement
providing for the allotment of shares in the issuing
company on terms that the consideration for the shares
allotted was to be provided by the issue or transfer
to the issuing company of sharesin another company
or by the cancellation of any shares in that other
company not held by the issuing company; and

that other company must either have been, at the time
of the arrangement, a subsidiary of the issuing company
or of any company which was then the issuing
company’s holding company or have become such a
subsidiary on the acquisition or cancellation of its
shares in pursuance of the arrangement,

he premiums on the shares so issued which was not

transferred to the company’ s share premium account in accordance
with subsection (2) shall be treated as if subsection (2) had never
applied to those premiums (and may accordingly be disregarded
in determining the sum to be included in the company’s share
premium account).



(b) This subsection applies only where a company has issued
shares in circumstances to which the subsection applies before the
coming into operation of the subsection.

(7) (a) An amount corresponding to any amount representing
the premiums or part of the premiums on shares issued by a
company which by virtue of subsection (4), (5) or (6) isnot included
in the company’ s share premium account may also be disregarded
in determining the amount at which any shares or other consideration
provided for the shares issued is to be included in the company’s
bal ance-sheet.

(b) References in subsections (4) to (6) and in this subsection
(however expressed) to—

(i) the acquisition by any company of shares in another
company; and

(i1) the issue or allotment of shares to or the transfer of
shares to or by any company,

include references respectively to the acquisition of any of those
shares by and to the issue or allotment or (as the case may require)
the transfer of any of those sharesto or by trustees of that company;
and thereference in subparagraph (5)(b)(i) to the company transferring
the shares there-mentioned shall be construed accordingly.

(c) References in subsections (4) to (6) and in this subsection
to the transfer of shares in a company include references to the
transfer of right to be included in the company’ sregister of members
in respect of those shares.

(8) Regulations may be made making provision for and in relation
to—

(i) relief from the requirement of subsection (2) in relation
to premium other than cash premium; or

(i1) restrictions or modification of any relief from those
requirements provided by subsections (4) to (7).

Redeemable preference shares

61. (1) Subject to this section a company having a share capital
may, if so authorized by its articles, issue preference shares which
are, or at the option of the company are to be, liable to be redeemed
and the redemption shall be effected only on such terms and in
such manner as is provided by the articles.



(2) The redemption shall not be taken as reducing the amount
of authorized share capital of the company.

(3) The shares shall not be redeemed—

(a) except out of profits which would otherwise be available
for dividend, or out of the proceeds of a fresh issue of
shares made for the purposes of the redemption; and

(b) unless they are fully paid up.

(4) Thepremium, if any, payable on redemption shall be provided
for out of profits or the share premium account before the shares
are redeemed.

(5) Where any such shares are redeemed otherwise than out of
the proceeds of a fresh issue, there shall, out of profits which
would otherwise have been available for dividend, be transferred
to a reserve called the “capital redemption reserve” a sum equal
to the nominal amount of the shares redeemed, and the provisions
of this Act relating to the reduction of the share capital of a
company shall, except as provided in this section, apply as if the
capital redemption reserve were paid-up share capital of the company.

(6) Wherein pursuance of this section a company has redeemed
or is about to redeem any preferences shares, it may issue shares
up to the nominal amount of the shares redeemed or to be redeemed
asif those shares had never been issued, and accordingly the share
capital of the company shall not for the purposes of any fee under
this Act be deemed to be increased by such issue but where new
shares are issued before the redemption of the old shares, the new
shares shall not, so far as relates to any fee under this Act, be
deemed to have been issued in pursuance of this subsection unless
the old shares have been redeemed within one month after the
issue of the new shares.

(7) The capital redemption reserve may be applied in paying up
unissued shares of the company to be issued to members of the
company as fully paid bonus shares.

(8) If a company redeems any redeemable preference shares it
shall within fourteen days after so doing give notice thereof to the
Registrar specifying the shares redeemed.



Power of company to alter its share capital

62. (1) A company if so authorized by its articles may in general
meeting alter the conditions of its memorandum in any one or
more of the following ways:

(a) increase its share capital by the creation of new shares
of such amount as it thinks expedient;

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

(c) convert all or any of its paid-up shares into stock and re-
convert that stock into paid-up shares of any denomination;

(d) subdivide its shares or any of them into shares of smaller
amount than is fixed by the memorandum, so however
that in the subdivision the proportion between the amount
paid and the amount, if any, unpaid on each reduced
share shall be the same as it was in the case of the share
from which the reduced share is derived; or

(e) cancel shares which at the date of the passing of the
resolution in that behalf have not been taken or agreed
to be taken by any person and diminish the amount of
its share capital by the amount of the shares so cancelled.

Cancellations

(2) A cancellation of shares under this section shall not be
deemed to be a reduction of share capital within the meaning of
this Act.

As to share capital of unlimited company on re-registration

(3) An unlimited company having a share capital may by any
resolution passed for the purposes of subsection 25(1)—

(a) increase the nominal amount of its share capital by
increasing the nominal amount of each of its shares, but
subject to the condition that no part of the increased
capital shall be capable of being called up except in the
event and for the purposes of the company being wound
up; and



(b) inaddition or alternatively, provide that a specified portion
of its uncalled share capital shall not be capable of being
called up except in the event and for the purposes of the
company being wound up.

Notice of increase of share capital

(4) Where acompany hasincreased its share capital beyond the
registered capital, it shall within fourteen days after the passing
of the resolution authorizing the increase lodge with the Registrar
notice of the increase.

(5) If any company fails to comply with subsection (4) the
company and every officer of the company who is in default shall
be guilty of an offence against this Act.

Penalty: *One thousand ringgit. Default penalty.
Validation of shares improperly issued

63. Where a company has purported to issue or allot shares and
the creation, issue or allotment of those shares was invalid by
reason of any provision of this or any other written law or of the
memorandum or articles of the company or otherwise or the terms
of issue or allotment were inconsistent with or unauthorized by
any such provision the Court may, upon application made by the
company or by a holder or mortgagee of any of those shares or
by a creditor of the company and upon being satisfied that in all
the circumstances it is just and equitable so to do, make an order
validating the issue or allotment of those shares or confirming the
terms of issue or allotment thereof or both and upon an office copy
of the order being lodged with the Registrar those shares shall be
deemed to have been validly issued or allotted upon the terms of
the issue or allotment thereof.

Special resolution for reduction of share capital

64. (1) Subject to confirmation by the Court a company may, if
so authorized by its articles, by special resolution reduce its share
capital inany way and in particular, without limiting the generality
of the foregoing, may do all or any of the following:

(a) extinguish or reduce the liability on any of its shares in
respect of share capital not paid-up;

*NOTE—Previously “two hundred and fifty ringgit’—see Companies (Amendment) Act 1985
[Act AB57].



(b)
(c)

cancel any paid-up share capital which is lost or
unrepresented by available assets; or

pay off any paid-up share capital which is in excess of
the needs of the company,

and may so far as necessary alter its memorandum by reducing the
amount of its share capital and of its shares accordingly.

(2) Where the proposed reduction of share capital involves either
diminution of liability in respect of unpaid share capital or the
payment to any shareholder of any paid-up share capital, and in
any other case if the Court so directs—

(a)

(b)

(c)

every creditor of the company who at the date fixed by
the Court is entitled to any debt or claim which, if that
date were the commencement of the winding up of the
company, would be admissiblein proof against the company
shall be entitled to object to the reduction;

the Court, unless satisfied on affidavit that there are no
such creditors, shall settle a list of creditors so entitled
to object and for that purpose shall ascertain as far as
possible without requiring an application from any creditor
the names of those creditors and the nature and amount
of their debts or claims, and may publish notices fixing
a final day on or before which creditors not entered on
the list may claim to be so entered; and

where a creditor entered on the list whose debt or claim
is not discharged or has not determined does not consent
to the reduction, the Court may dispense with the consent
of that creditor on the company securing payment of his
debt or claim by appropriating as the Court directs—

(i) if the company admits the full amount of the debt
or claim or though not admitting it is willing to
providefor it, the full amount of the debt or claim;
or

(i1) if the company does not admit and is not willing
to provide for the full amount of the debt or claim
or if the amount is contingent or not ascertained,
an amount fixed by the Court after the like inquiry
and adjudication as if the company were being
wound up by the Court.



(3) Notwithstanding subsection (2) the Court may, having regard
to any special circumstances of any case, direct that all or any of
the provisions of that subsection shall not apply as regards any
class of creditors.

(4) The Court, if satisfied with respect to every creditor who
under subsection (2) is entitled to object, that either his consent
to the reduction has been obtained or his debt or claim has been
discharged or has determined or has been secured may make an
order confirming the reduction on such terms and conditions as it
thinks fit.

(5) An order made under subsection (4) shall show the amount
of the share capital of the company as altered by the order, the
number of shares into which it is to be divided and the amount
of each share and the amount, if any, at the date of the order
deemed to be paid up on each share.

(6) On the lodging of an office copy of the order with the
Registrar the resolution for reducting share capital as confirmed
by the order so lodged shall take effect.

(7) The certificate of the Registrar shall be conclusive evidence
that all the requirements of this Act with respect to reduction of
share capital have been complied with and that the share capital
of the company is such as is stated in the order.

(8) On the lodging of the copy of the order the particulars
shown in the order pursuant to subsection (5) shall be deemed to
be substituted for the corresponding particulars in the memorandum
and such substitution and any addition ordered by the Court to be
made to the name of the company shall (in the case of any addition
to the name, for such period as is specified in the order of the
Court) be deemed to be alterations of the memorandum for the
purposes of this Act.

(9) A member, past or present, shall not be liable in respect of
any share to any call or contribution exceeding in amount the
difference, if any, between the amount of the share as fixed by the
order and the amount paid, or the reduced amount, if any, which
is to be deemed to have been paid, on the share (as the case may
be) but where any creditor entitled to object to the reduction is,



by reason of his ignorance of the proceedings for reduction or of
their nature and effect with respect to his claim, not entered on
the list of creditors, and after the reduction the company is unable,
within the meaning of the provisions of this Act with respect to
winding up by the Court, to pay the amount of his debt or claim—

(a) every person who was a member of the company at the
date of the lodging of the copy of the order for reduction
shall be liable to contribute for the payment of that debt
or claim an amount not exceeding the amount which he
would have been liable to contribute if the company has
commenced to be wound up on the day before the said
date; and

(b) if the company iswound up the Court, on the application
of any such creditor and proof of his ignorance of the
proceedings for reduction or of their nature and effect
with respect to his claim may, if it thinks fit settle
accordingly a list of persons so liable to contribute, and
make and enforce calls and orders on the contributories
settled on the list as if they were ordinary contributories
in a winding up,

but nothing in this subsection shall affect the rights of the
contributories among themselves.
(10) Every officer of the company who—

(a) wilfully conceals the name of any creditor entitled to
object to the reduction;

(b) wilfully misrepresents the nature of amount of the debt
or claim of any creditor; or

(c) aids, abets or is privy to any such concealment or
mi srepresentation,
shall be guilty of an offence against this Act.

Penalty: Imprisonment for *five years or thirty thousand ringgit.

(11) This section shall not apply to an unlimited company, but
nothing in this Act shall preclude an unlimited company from
reducing in any way its share capital, including any amount in its
share premium account.

*NOTE—Previously “three years or seven thousand five hundred ringgit”—see Companies (A mendment)
Act 1986 [Act A657].



Rights of holders of classes of shares

65. (1) If in the case of a company the share capital of which is
divided into different classes of shares provision is made by the
memorandum or articles for authorizing the variation or abrogation
of the rights attached to any class of shares in the company,
subject to the consent of any specified proportion of the holders
of the issued shares of that class or the sanction of a resolution
passed at a separate meeting of the holders of those shares, and
in pursuance of the said provision the rights attached to any such
class of shares are at any time varied or abrogated the holders of
not less in the aggregate than ten per centum of the issued shares
of that class, may apply to the Court to have the variation or
abrogation cancelled, and, if any such application is made, the
variation or abrogation shall not have effect until confirmed by the
Court.

(2) Anapplication shall not beinvalid by reason of the applicants
or any of them having consented to or voted in favour of the
resolution for the variation or abrogation if the Court is satisfied
that any material fact was not disclosed by the company to those
applicants before they so consented or voted.

(3) The application shall be made within one month after the
date on which the consent was given or the resolution was passed
or such further time as the Court allows, and may be made on
behalf of the shareholders entitled to make the application by such
one or more of their number as they appoint in writing.

(4) On the application the Court, after hearing the applicant and
any other persons who apply to the Court to be heard and appear
to the Court to be interested, may, if satisfied having regard to all
the circumstances of the case that the variation or abrogation
would unfairly prejudice the shareholders of the class represented
by the applicant, disallow the variation or abrogation as the case
may be and shall, if not so satisfied, confirm it, and the decision
of the Court shall be final.

(5) The company shall within fourteen days after the making of
an order by the Court on any such application lodge an office copy
of the order with the Registrar and if default is made in complying
with this provision the company and every officer of the company
who is in default shall be guilty of an offence against this Act.

Penalty: *Two thousand ringgit. Default penalty.

*NOTE—Previously “five hundred ringgit”—see Companies (Amendment) Act 1986 [Act A657].



(6) The issue by a company of preference shares ranking pari
passu with existing preference shares issued by the company shall
be deemed to be a variation of the rights attached to those existing
preference shares unless the issue of the first-mentioned shares
was authorized by the terms of issue of the existing preference
shares or by the articles of the company in force at the time the
existing preference shares were issued.

(7) For the purposes of this section the alteration of any provision
in the memorandum or articles of a company which affects or
relates to the manner in which the rights attaching to the shares
of any class may be varied or abrogated shall be deemed to be a
variation or abrogation of the rights attached to the shares of that
class.

(8) This section shall not operate so as to limit or derogate from
the rights of any person to obtain relief under section 181.

Rights of holders of preference shares to be set out in
memorandum or articles

66. (1) No company shall allot any preference shares or convert
any issued shares into preference shares unless there is set out in
its memorandum or articles the rights of the holders of those
shares with respect to repayment of capital, participation in surplus
assets and profits, cumulative or non-cumulative dividends, voting,
and priority of payment of capital and dividend in relation to other
shares or other classes of preference shares.

(2) If default ismade in complying with this section the company
and every officer of the company who isin default shall be guilty
of an offence against this Act.

Penalty: * Two thousand ringgit.

Dealing by a company in its own shares, etc.

67. (1) Except as is otherwise expressly provided by this Act no
company shall give, whether directly or indirectly and whether by
means of aloan, guarantee or the provision of security or otherwise,

*NOTE—Previously “five hundred ringgit’—see Companies (Amendment) Act 1986 [Act A657].



any financial assistance for the purpose of or in connection with
a purchase or subscription made or to be made by any person of
or for any shares in the company or, where the company is a
subsidiary, in its holding company or in any way purchase, deal
in or lend money on its own shares.

(2) Nothing in subsection (1) shall prohibit—

(a) wherethelending of money is part of the ordinary business
of a company, the lending of money by the company in
the ordinary course of its business;

(b) the provision by a company, in accordance with any
scheme for the time being in force, of money for the
purchase of or subscription for fully-paid shares in the
company or its holding company, being a purchase or
subscription by trustees of or for shares to be held by or
for the benefit of employees of the company or asubsidiary
of the company, including any director holding a salaried
employment or office in the company or a subsidiary of
the company; or

(c) thegiving of financial assistance by acompany to persons,
other than directors, bona fide in the employment of the
company or of a subsidiary of the company with a view
to enabling those persons to purchase fully-paid shares
in the company or its holding company to be held by
themselves by way of beneficial ownership.

(3) If there is any contravention of this section, the company
IS, notwithstanding section 369, not guilty of an offence but each
officer who is in default shall be guilty of an offence against this
Act.

Penalty: Imprisonment for *five years or one hundred thousand
ringgit or both.

(4) Where a person is convicted of an offence under subsection
(3) and the Court, by which he is convicted is satisfied that the
company or another person has suffered loss or damage as a result
of the contravention that constituted the offence, the Court may,
in addition to imposing a penalty under that subsection, order the
convicted person to pay compensation to the company or the person,
as the case may be, of such amount as the Court specifies, and any
such order may be enforced as if it were a judgment of the Court.

*NOTE—Previously “two years or ten thousand ringgit’—see Companies (Amendment) (No. 2) Act
1992 [Act A836].



(5) The power of a Court under section 354 to relieve a person
to whom that section applies, wholly or partly and on such terms
as the Court thinks fit, from a liability referred to in that section,
extends to relieving a person against whom an order may be made
under subsection (4) from the liability to have such an order made
against him.

(6) Nothing in this section shall operate to prevent the company
or any person from recovering the amount of any loan made in
contravention of this section or any amount for which it becomes
liable, either on account of any financial assistance given, or under
any guarantee entered into or in respect of any security provided,
in contravention of this section.

Purchase by a company of its own shares, etc.

67A. (1) Notwithstanding section 67, a public company with a share
capital may, if so authorized by its articles, purchase its own shares.

(2) A company shall not purchase its own shares unless—

(a) it is solvent at the date of the purchase and will not
become insolvent by incurring the debts involved in the
obligation to pay for the shares so purchased;

(b) the purchase is made through the Stock Exchange on
which the shares of the company are quoted and in
accordance with the relevant rules of the Stock Exchange;
and

(c) the purchase is made in good faith and in the interests
of the company.

(3) Notwithstanding section 60, the company may apply its
share premium account to provide the consideration for the purchase
of its own shares.

(3a) Where acompany has purchased its own shares, the directors
of the company may resolve—

(a) to cancel the shares so purchased,

(b) to retain the shares so purchased in treasury (in this Act
referred to as "treasury shares"); or

(c) toretain part of the shares so purchased as treasury shares
and cancel the remainder.



(38) The directors of the company may—

(a) distribute the treasury shares as dividendsto shareholders,
such dividends to be known as “share dividends”; or

(b) resell the treasury shares on the market of the Stock
Exchange on which the shares are quoted, in accordance
with the relevant rules of the Stock Exchange.

(3c) While the shares are held as treasury shares, the rights
attached to them as to voting, dividends and participation in other
distribution and otherwise are suspended and the treasury shares
shall not be taken into account in cal culating the number or percentage
of shares or of a class of shares in the company for any purposes
including, without limiting the generality of this provision, the
provisions of any law or requirements of the articles of association
of the company or the listing rules of a Stock Exchange on substantial
shareholding, takeovers, notices, the requisitioning of meetings,
the quorum for a meeting and the result of a vote on a resolution
at a meeting.

(3p) Where the directors decide to distribute the treasury shares
as share dividends, the costs of the shares on the original purchase
shall be applied in the reduction of either the share premium
account or the funds otherwise available for distribution as dividends
or both.

(3e) Wherethedirectorsresolveto cancel the shares so purchased,
or cancel any treasury shares, the issued capital of the company
shall be diminished by the shares so cancelled and the amount by
which the company’ sissued capital is diminished shall be transferred
to the capital redemption reserve.

(4) The capital redemption reserve may be applied in paying up
unissued shares of the company to be issued to members of the
company as fully paid bonus shares.

(5) A cancellation of shares made pursuant to subsection (3k)
shall not be deemed to be a reduction of share capital within the
meaning of this Act.

(6) A company shall, within fourteen days after the shares are
purchased, lodge with the Registrar and the Stock Exchange a
notice in the prescribed form.

(7) If default ismadein complying with this section, the company,
every officer of the company and any other person or individual
who is in default shall be guilty of an offence against this Act.



Penalty: Imprisonment for five years or one hundred thousand
ringgit or both.

Options over unissued shares

68. (1) An option granted after the commencement of this Act by
a public company which enables any person to take up unissued
shares of the company after a period of ten years has elapsed from
the date on which the option was granted shall be void.

(2) Subsection (1) shall not apply in any case where the holders
of debentures have an option to take up shares of the company by
way of redemption of the debentures.

Register of options to take up unissued shares

68a. (1) A company shall keep a register of options granted to
persons to take up unissued shares in the company.

(2) The company shall, within fourteen days after the grant of
an option to take up unissued shares in the company, enter in the
register the following particulars—

(a) the name, address and the number of the identity card
issued under the National Registration Act 1959 [Act
78], or the passport number or other identification number,
and the nationality of the holder of the option;

(b) the date on which the option was granted,

(c) the number and description of the shares in respect of
which the option was granted;

(d) the period during which, the time at which or the occurrence
upon the happening of which the option may be exercised;

(e) the consideration, if any, for the grant of the option;

(f) the consideration, if any, for the exercise of the option
or the manner in which that consideration is to be
ascertained or determined; and

(9) such other particulars as may be prescribed.

(3) Division 4 of Part V shall apply to aregister kept under this
section as if the register was the register of members.



(4) A company shall keep at the place where the register under
this section is kept a copy of every instrument by which an option
to take up unissued shares in the company is granted, and for the
purposes of subsection (3) those copies shall be deemed to be part
of the register.

(5) Failure by the company to comply with any provisioninthis
section shall not affect any rights in respect of the option.

(6) If default ismade in complying with this section, the company
and any officer of the company who is in default shall be guilty
of an offence against this Act.

Penalty: One hundred thousand ringgit. Default penalty: Ten
thousand ringgit.

Power of company to pay interest out of capital in certain cases

69. Where any shares of a company are issued for the purpose
of raising money to defray the expenses of the construction of any
works or buildings or the provision of any plant which cannot be
made profitable for a long period, the company may pay interest
on so much of such share capital asis for the time being paid up
and charge the interest so paid to capital as part of the cost of the
construction or provision but—

(&) no such payment shall be made unless it is authorized,
by the articles or by special resolution, and is approved
by the Court;

(b) before approving of any such payment, the Court may at
the expense of the company appoint a person to inquire
and report as to the circumstances of the case, and may
require the company to give security for the payment of
the costs of the inquiry;

(c) the payment shall be made only for such period as is
determined by the Court, but in no case extending beyond
a period of twelve months after the works or buildings
have been actually completed or the plant provided,;

(d) therate of interest shall in no case exceed five per centum
per annum or such other rate as is for the time being
prescribed; and

(e) the payment of the interest shall not operate as areduction
of the amount paid up on the shares in respect of which
it is pad.



Furnishing of information and particulars of shareholding

69A. (1) The Registrar may at any time by noticeinwriting require
any company, person or individual to furnish all the necessary
information and particulars of any share acquired or held directly
or indirectly either for his own benefit or for any other company,
person or individual and have them verified by statutory declaration.

(2) Any company, person or individual served with such notice
shall within seven days of the receipt of such notice furnish the
Registrar all the necessary information and particulars of any share
so acquired or held and duly verified by statutory declaration.

(3) If default ismade in complying with this section the company,
every officer of the company and any other person or individual
who is in default shall be guilty of an offence against this Act.

Penalty: Imprisonment for *three years or fone million ringgit.
Default penalty.

Division 3A
SUBSTANTIAL SHAREHOLDINGS

Application and interpretation of Division

698. (1) This section has effect for the purpose of this Division
but shall not prejudice the operation of any other provision of this
Act.

(2) In this Division a reference to a company is a reference—

(a) to acompany all or any of the sharesin which are listed
for quotation on the official list of a Stock Exchange as
defined in the Securities Industry Act 1983,

(b) to a public company whose shares are not listed for
guotation on the official list of a Stock Exchange as
defined in the Securities Industry Act 1983;

(c) to a body corporate incorporated in Malaysia, that is for
the time being declared by the Minister, by notification
in the Gazette, to be a company for the purposes of this
Division; or

*NOTE—Previously “one year”—see Companies (Amendment) Act 1985 [Act A616].
TNOTE—Previously “fifty thousand ringgit"—see Companies (Amendment) (No. 2) Act 1998
[Act A1043].



(d) toabody, not being abody corporate, formed in Malaysia
that is for the time being declared by the Minister, by
notification in the Gazette, to be acompany for the purposes
of this Division.

(3) The Minister may, by notification in the Gazette, vary or
revoke a notification published under subsection (2).

(4) Inrelation to acompany the whole or a portion of the share
capital of which consists of stock, an interest of a person in any
such stock shall be deemed to be an interest in an issued share in
the company having the same nominal amount as the amount of
that stock and having attached to it the same rights as are attached
to that stock.

(5) A referenceinthedefinition of “voting share” in subsection
4(1) to a body corporate includes a reference to a body referred

to in paragraph (2)(d).
Persons obliged to comply with Division

69c. (1) The obligation to comply with this Division extends to
all natural persons, whether resident in Malaysia or not and whether
Malaysian citizens or not, and to all bodies corporate, whether
incorporated or carrying on business in Malaysia or not.

(2) The provisions of this Division extends to acts done or
omitted to be done outside Malaysia.

Substantial shareholdings and substantial shareholders

69p. (1) For the purposes of this Division, a person has a substantial
shareholding in a company if he has an interest in one or more
voting shares in the company and the nominal amount of that
share, or the aggregate of the nominal amounts of those shares,
is not less than five per centum of the aggregate of the nominal
amounts of all the voting shares in the company.

(2) For the purposes of this Division, a person has a substantial
shareholding in a company, being a company the share capital of
which is divided into two or more classes of the shares, if he has
an interest in one or more voting shares included in one of those
classes and the nominal amount of that share, or the aggregate of



the nominal amounts of those shares, is not less than five per
centum of the aggregate of the nominal amounts of all the voting
shares included in that class.

(3) For the purposes of this Division, a person who has a substantial
shareholding in a company is a substantial shareholder in that
company.

Substantial shareholder to notify company of his interests

69e. (1) A person who is a substantial shareholder in a company
shall give notice in writing to the company stating his name,
nationality and address and full particulars of the voting sharesin
the company in which he has an interest (including, unless the
interest cannot be related to a particular share, the name of the
person who is registered as the holder) and full particulars of each
such interest and of the circumstances by reason of which he has
that interest.

(2) The notice shall be given—

(a) if the person was a substantial shareholder on the date
on which this Division came into operation—within one
month after that date; or

(b) if the person became a substantial shareholder after that
date—within seven days after becoming a substantial
shareholder.

(3) The notice shall be so given notwithstanding that the person
has ceased to be a substantial shareholder before the expiration of
whichever period referred to in subsection (2) is applicable.

Substantial shareholder to notify company of change in his
interests

69r. (1) Where there is a change in the interest of a substantial
shareholder in acompany in voting sharesin the company, he shall
give notice in writing to the company stating his name and full
particulars of the change, including the date of the change, and the
circumstances by reason of which that change has occurred.

(2) The notice shall be given within seven days after the date
of the change.



(3) For the purposes of subsection (1) where a substantial
shareholder in a company acquires or disposes of voting sharesin
the company, there shall be deemed to be a change in the interest
of the substantial shareholder in voting shares in that company.

Per son who ceasesto be substantial shareholder to notify company

69c. (1) A person who ceases to be a substantial shareholder in
a company shall give notice in writing to the company stating his
name and the date on which he ceased to be a substantial shareholder
and full particulars of the circumstances by reason of which he
ceased to be a substantial shareholder.

(2) The notice shall be given within seven days after the person
ceased to be a substantial shareholder.

References to operation of section 6a

69H. The circumstances required to be stated in a notice under
section 69e, 69F or 69c include circumstances by reason of which
having regard to section 6a—

(a) a person has an interest in voting shares;
(b) achange has occurred in an interest in voting shares; or
(c) a person has ceased to be a substantial shareholder in a

company,

respectively.

Copy of notice to be served on Stock Exchange

691. A person who gives a notice under section 69&, 69r or 69c
to a company referred to in paragraph 69s(2)(a), shall, on the day
on which he gives that notice, serve a copy of the notice on the
Stock Exchange as defined in the Securities Industry Act 1983 and
the Securities Commission as defined in the Securities Commission
Act 1993.



Notice to non-residents

695. (1) A person who holds voting shares in a company, being
voting shares in which a non-resident has an interest, shall—

(a) give to the non-resident a notice in the prescribed form
as to the requirements of this Division; or

(b) where the first-mentioned person knows or has reasonable
grounds for believing that an interest of the non-resident
in the sharesis an interest that the non-resident holds for
another person, give to the non-resident a notice in the
prescribed form as to the requirements of this Division
and direct the non-resident to give the notice or a copy
of the notice to that other person.

(2) The notice shall be given—

(a) if the first-mentioned person holds the shares on the date
on which this Division came into operation—within
fourteen days after that date; or

(b) if the first-mentioned person did not hold the shares on
that date—within fourteen days after becoming the holder
of the shares.

(3) In this section, “non-resident” means a person who is not
resident in Malaysia or a body corporate that is not incorporated
in Malaysia.

(4) Nothing in this section affects the operation of section 69c.

Registrar may extend timefor giving notice under thisDivision

69k. (1) The Registrar may, on the application of a person who
is required to give a notice under this Division, in his discretion,
extend or further extend the time for giving the notice.

(2) Application for an extension under subsection (1) may be
made, and the power of the Registrar under the subsection may be
exercised, notwithstanding that the period referred to in that subsection
has expired.



Company to keep register of substantial shareholders

69L. (1) A company shall keep aregister inwhich it shall forthwith
enter—

(a) in aphabetical order the names of persons from whom
it has received a notice under section 69; and

(b) against each name so entered the information given in
the notice and, where it receives a notice under section
69F or 69c, the information given in that notice.

(2) The register shall be kept at the registered office of the
company, and shall be open for inspection by any member of the
company without charge and by any other person on payment for
each inspection of a sum of five ringgit or such lesser sum as the
company requires.

(3) TheRegistrar may at any time in writing require the company
to furnish him with a copy of the register or any part of the register
and the company shall furnish the copy within fourteen days after
the day on which the requirement is received by the company.

(4) If default ismadein complying with this section, the company,
and every officer of the company who isin default is guilty of an
offence.

Penalty: Five thousand ringgit. Default penalty: Five hundred
ringgit.

(5) A company is not, by reason of anything done under this
Division—
(a) to be deemed for any purpose to have notice of; or
(b) to be put upon inquiry as to,

a right of a person to or in relation to a share in the company.

Offences against certain sections

69m. A person who fails to comply with section 69e, 69, 69c
or 69; shall be guilty of an offence.



Penalty: *One million ringgit. Default penalty: 'Fifty thousand
ringgit.

Powers of Court with respect to defaulting substantial
shareholders

69N. (1) Whereaperson (in thissection referred to as*the substantial
shareholder”) is, or at any time after the date on which this Division
came into operation has been, a substantial shareholder in acompany
and has failed to comply with section 69, 69r or 69c, the Court
may, whether or not that failure still continues, on the application
of the Registrar, make one or more of the following orders—

(a) an order restraining the substantial shareholder from
disposing of any interest in shares in the company in
which he is or has been a substantial shareholder;

(b) an order restraining a person who is, or is entitled to be
registered as, the holder of sharesreferred to in paragraph
(a) from disposing of any interest in those shares;

(c) an order restraining the exercise of any voting or other
rights attached to any share in the company in which the
substantial shareholder has or has had an interest;

(d) an order directing the company not to make payment, or
to defer making payment, of any sum due from the company
in respect of any sharein which the substantial shareholder
has or has had an interest;

(e) an order directing the sale of all or any of the sharesin
the company in which the substantial shareholder has or
has had an interest;

(f) an order directing the company not to register the transfer
or transmission of specified shares,

(9) an order that any exercise of the voting or other rights
attached to specified shares in the company in which the
substantial shareholder has or has had an interest be
disregarded,

(h) for the purposes of securing compliance with any other
order made under this section, an order directing the
company or any other person to do or refrain from doing
a specified act.

*NOTE—Previously “five hundred ringgit”—see Companies (Amendment) (No. 2) Act 1998
[Act A1043].
'NOTE—Previously “five hundred ringgit’—see Companies (Amendment) (No. 2) Act 1998
[Act A1043].



(2) Any order under this section may include such ancillary or
consequential provisions as the Court thinks just.

(3) An order under this section directing the sale of a share may
provide that the sale shall be made within such time and subject
to such conditions, if any, as the Court thinks fit, including, a
condition that the sale shall not be made to a person who is, or,
as aresult of the sale, would become, a substantial shareholder in
the company.

(4) The Court may direct that where a share is not sold in
accordance with an order of the Court under this section, the share
shall vest in the Registrar.

(5) The Court shall, before making an order under this section
and in determining the terms of such an order, satisfy itself, so far
as it can reasonably do so, that the order would not unfairly
prejudice any person and the Court shall not make an order under
this section, other than an order restraining the exercise of voting
rights, if it is satisfied—

(a) that the failure of the substantial shareholder to comply
as mentioned in subsection (1) was due to hisinadvertence
or mistake or to his not being aware of a relevant fact
or occurrence; and

(b) that, in all the circumstances, the failure ought to be
excused.

(6) The Court may, before making an order under this section,
direct that notice of the application be given to such persons as
it thinks fit or direct that notice of the application be published
in such manner as it thinks fit, or both.

(7) The Court may rescind, vary or discharge an order made by
it under this section or suspend the operation of such an order.

(8) Section 311 applies in relation to a share that vests in the
Registrar under this section as the first-mentioned section applies
in relation to an estate or interest in property referred to in the
first-mentioned section.

(9) A person who contravenes or fails to comply with an order
under this section which is applicable to him shall be guilty of an
offence against this Act.

Penalty: Three thousand ringgit. Default penalty: Five hundred
ringgit.



(10) Subsection (9) does not affect the powers of the Court in
relation to the punishment of contempt of the Court.

Power of company to require disclosure of beneficial interest
in its voting shares

690. (1) Any company all or part of the sharesin which are listed
for quotation on the official list of a Stock Exchange as defined
in the Securities Industry Act 1983 may by notice in writing
require any member of the company within such reasonable time
as is specified in the notice—

(a) to inform it whether he holds any voting shares in the
company as beneficial owner or as trustee; and

(b) if he holds them as trustee, to indicate so far as he can
the persons for whom he holds them by name and by
other particulars sufficient to enable those persons to be
identified and the nature of their interest.

(2) Where a company is informed in pursuance of a notice
given to any person under subsection (1) or under this subsection
that any other person has an interest in any of the voting shares
in a company, the company may by notice in writing require that
other person within such reasonable time as is specified in the
notice—

(a) to inform it whether he holds that interest as beneficial
owner or as trustee; and

(b) if he holds it as trustee, to indicate so far as he can the
persons for whom he holds it by name and by other
particulars sufficient to enable them to be identified and
the nature of their interest.

(3) Any company to which this section applies may by notice
in writing require any member of the company to inform it, within
such reasonable time as is specified in the notice, whether any of
the voting rights carried by any voting shares in the company held
by him are the subject of an agreement or arrangement under
which another person is entitled to control his exercise of those
rightsand, if so, to give particulars of the agreement or arrangement
and the parties to it.



(4) Whenever a company receives information from a person
in pursuance of a requirement imposed on him under this section
with respect to shares held by a member of the company, it shall
be under an obligation to inscribe against the name of that member
in a separate part of the register kept by it under section 69—

(a) the fact that the requirement was imposed and the date
on which it was imposed; and

(b) theinformation received in pursuance of the requirement.

(5) Section 69 shall apply in relation to the part of the register
referred to in subsection (4) asthey apply in relation to the remainder
of the register and as if references to subsection 69.(1) included
references to subsection (4).

(6) Subject to subsection (7), any person who—
(a) fails to comply with a notice under this section; or

(b) in purported compliance with such a notice makes any
statement which he knowsto befalsein amaterial particular
or recklessly makes any statement which is false in a
material particular,

shall be guilty of an offence against this Act.
Penalty: Imprisonment for two years or *one million ringgit.

(7) A person shall not be guilty of an offence under paragraph
(6)(a) if he proves that the information in question was already in
the possession of the company or that the requirement to give it
was for any other reason frivolous or vexatious.

(8) A Stock Exchange or the Securities Commission may by
notice in writing direct a company to which this section applies
to invoke its powers under subsections (1) and (2) and to forthwith
provide it with the information so obtained.

(9) Where a company to which this section applies fails to
comply with the direction of a Stock Exchange or the Securities
Commission, the company and every officer of the company who
is in default shall be guilty of an offence against this Act.

Penalty: One million ringgit.

69p. (Deleted by Act A1108)

*NOTE—Previously “five thousand ringgit”—see Companies (Amendment) (No. 2) Act 1998
[Act A1043].



Division 4
DEBENTURES
Register of debenture holders and copies of trust deed

70. (1) Every company which issues debentures (not being
debentures transferable by delivery) shall keep aregister of holders
of the debentures at the registered office of the company or at
some other place in Malaysia.

(2) Every company shall within seven days after the register is
first kept at a place other than the registered office lodge with the
Registrar notice of the place where the register is kept and shall
within seven days after any change in the place at which the
register is kept lodge with the Registrar notice of the change.

(3) The register shall except when duly closed be open to the
inspection of the registered holder of any debentures and of any
holder of shares in the company and shall contain particulars of
the names and addresses of the debenture holders and the amount
of debentures held by them.

(4) For the purposes of this section a register shall be deemed
to be duly closed if closed in accordance with provisions contained
in the articles or in the debentures or debenture stock certificates,
or in the trust deed or other document relating to or securing the
debentures, during such periods (not exceeding in the aggregate
thirty days in any calendar year) as is therein specified.

(5) Every registered holder of debentures and every holder of
sharesin acompany shall at hisrequest be supplied by the company
with a copy of the register of the holders of debentures of the
company or any part thereof on payment of one dollar for every
hundred words or part thereof required to be copied but the copy
need not include any particulars as to any debenture holder other
than his name and address and the debentures held by him.

(6) A copy of any trust deed relating to or securing any issue
of debentures shall be forwarded by the company to a holder of
those debentures at his request on payment of the sum of three
ringgit or such less sum as is fixed by the company, or where the
copy has to be specially made to meet the request on payment of
one ringgit for every hundred words or part thereof required to be
copied.



(7) If inspectionisrefused, or acopy isrefused or not forwarded
within a reasonable time (but not more than one month) after a
request has been made pursuant to this section, the company and
every officer of the company who is in default shall be guilty of
an offence against this Act.

(8) A company which issues debentures may cause to be kept
in any place outside Malaysia a branch register of debenture holders
which shall be deemed to be part of the company’s register of
debenture holders and Division 4 of Part V shall with such adaptations
as are necessary apply to and in relation to the keeping of abranch
register of debenture holders.

Penalty: *One thousand ringgit. Default penalty.

Specific performance of contracts

71. A contract with acompany to take up and pay for any debentures
of the company may be enforced by an order for specific performance.

Perpetual debentures

72. A condition contained in any debenture or in any deed for
securing any debentures whether the debenture or deed is issued
or made before or after the commencement of this Act shall not
be invalid by reason only that the debentures are thereby made
irredeemabl e or redeemabl e only on the happening of a contingency
however remote or on the expiration of a period however long, any
rule of law or equity to the contrary notwithstanding.

Reissue of redeemed debentures

73. (1) Where a company has redeemed any debentures whether
before or after the commencement of this Act—

(a) unless any provision to the contrary, whether express or
implied, is contained in the articles or in any contract
entered into by the company; or

(b) unless the company has, by passing a resolution to that
effect or by some other act, manifested its intention that
the debentures shall be cancelled,

*NOTE—Previously “two hundred and fifty ringgit’—see Companies (Amendment) Act 1986
[Act AB57].



the company shall have and shall be deemed always to have had
power to reissue the debentures, either by reissuing the same
debentures or by issuing other debentures in their place but the
reissue of a debenture or the issue of one debenture in place of
another under this subsection, whether the reissue or issue was
made before or after the commencement of this Act, shall not be
regarded as the issue of a new debenture for the purpose of any
provision limiting the amount or number of debentures that may
be issued by the company.

(2) After the reissue the person entitled to the debentures shall
have and shall be deemed always to have had the same priorities
as if the debentures had never been redeemed.

(3) Whereacompany has either before or after the commencement
of this Act deposited any of its debentures to secure advances on
current account or otherwise, the debentures shall not be deemed
to have been redeemed by reason only of the account of the company
having ceased to be in debit while the debentures remain so deposited.

Qualifications of trustee for debenture holders

74. (1) Subject to this section every corporation which offers
debentures to the public for subscription or purchase in Malaysia
after the commencement of this Act shall make provision in those
debentures or in a trust deed relating to those debentures for the
appointment of a trustee corporation as trustee for the holders of
the debentures.

(2) Where a borrowing corporation is required to appoint a
trustee for the holders of any debenturesin accordance with subsection
(1) it shall not allot any of those debentures until the appointment
has been made and the trustee corporation has consented to act as
trustee.

(3) Without leave of the Court, a trustee corporation shall not
be appointed, hold office or act astrustee for the holders of debentures
of a borrowing corporation if that trustee corporation is—

(a) ashareholder who beneficially holds sharesin the borrowing
corporation;

(b) beneficially entitled to moneys owed by the borrowing
corporation to it;

(c) acorporation that has entered into a guarantee in respect
of the principal debt secured by those debentures or in
respect of interest thereon; or



(d) acorporation that is by virtue of section 6 deemed to be
related to—

(i)
(if)

any corporation of akind referred to in paragraphs
(a) to (c); or

the borrowing corporation.

(4) Notwithstanding anything contained in subsection (3), that
subsection shall not prevent a trustee corporation from being
appointed, holding office or acting as trustee for the holders of
debentures of a borrowing corporation by reason only that—

(a) the borrowing corporation owes to the trustee corporation
or to a corporation that is deemed by virtue of section
6 to be related to the trustee corporation any moneys so
long as such moneys are—

(i)

(if)

(iii)

moneys that (not taking into account any moneys
referred to in subparagraphs (ii) and (iii)) do not,
at the time of the appointment or at any time
within a period of three months after the debentures
are first offered to the public, exceed one-tenth of
the amount of the debentures proposed to be offered
to the public within that period and do not, at any
time after the expiration of that period, exceed
one-tenth of the amount owed by the borrowing
corporation to the holders of the debentures;

moneys that are secured by, and only by, a first
mortgage over land of the borrowing corporation,
or by any debentures issued by the borrowing
corporation to the public or by any debentures not
issued to the public which are issued pursuant to
the sametrust deed asthat creating other debentures
issued at any time by the borrowing corporation
to the public or by any debentures to which the
trustee corporation, or a corporation that is by
virtue of section 6 deemed to be related to the
trustee corporation, is not beneficially entitled; or

moneys to which the trustee corporation, or a
corporation that is by virtue of section 6 deemed
to be related to the trustee corporation, is entitled
as trustee for holders of any debentures of the
borrowing corporation in accordance with the terms
of the debentures or of the relevant trust deed; or

(b) the trustee corporation, or a corporation that is deemed
by virtue of section 6 to be related to the trustee corporation,



is a shareholder of the borrowing corporation in respect
of shares that it beneficially holds, so long as the shares
in the borrowing corporation beneficially held by the
trustee corporation and by all other corporations that are
deemed by virtue of section 6 to be related to it, do not
carry the right to exercise more than one-twentieth of the
voting power at any general meeting of the borrowing
corporation.

(5) Nothing in subsection (3) shall—

(a) affect the operation of any debentures or trust deed issued
or executed before the commencement of this Act; or

(b) apply to or in relation to the trustee for the holders of
any such debentures,

unless pursuant to any such debentures or trust deed a further offer
of debenturesis made to the public after the commencement of this
Act.

(6) If default is made in complying with this section, the
corporation and every officer of the corporation who is in default
shall be guilty of an offence against this Act.

Penalty: *Ten thousand ringgit. Default penalty.

Retirement of trustees

75. (1) Notwithstanding anything contained in any Act or in the
relevant debentures or trust deed atrusteefor the holders of debentures
shall not cease to be the trustee until a corporation qualified pursuant
to section 74 for appointment as trustee for the holders of the
debentures has been appointed to be the trustee for the holders of
the debentures and has taken office as such.

(2) Where provision has been made in the debentures or in the
relevant trust deed for the appointment of a successor to a trustee
for the holders of the debentures upon retirement or otherwise, the
successor may subject to section 74, be appointed in accordance
with that provision.

(3) Where no provision has been made in the debentures or in
the relevant trust deed for the appointment of a successor to a

*NOTE—Previously “one thousand ringgit”—see Companies (Amendment) Act 1986 [Act A657].



retiring trustee the borrowing corporation may appoint a successor
which is qualified for appointment pursuant to section 74.

(4) Notwithstanding anything in this Act or in any debentures
or trust deed a borrowing corporation may, with the consent of an
existing trustee for the holders of the debentures, appoint as successor
to the existing trustee any corporation which is qualified for
appointment pursuant to section 74 and which is deemed by virtue
of section 6 to be related to the existing trustee.

(5) Where the trustee for the holders of the debentures has
ceased to exist or to be qualified under section 74 or fails or
refuses to act or is disqualified under that section the Court may
on the application of the borrowing corporation or the trustee for
the holders of the debentures or the holder of any of the debentures
or the Minister appoint any corporation qualified pursuant to section
74 to be the trustee for the holders of the debentures in place of
the trustee which has ceased to exist or to be qualified or which
has failed or refused to act as trustee or isdisqualified as aforesaid.

(6) Where a successor is appointed to be a trustee in place of
any trustee the successor shall within one month after the appointment
lodge with the Registrar notice in the prescribed form of the
appointment.

Penalty: *One thousand ringgit. Default penalty.

Contents of trust deed

76. (1) Where a corporation offers debentures to the public for
subscription in Malaysia the debentures or the relevant trust deed
shall contain alimitation on the amount that the borrowing corporation
may, pursuant to those debentures or that deed, borrow and shall
contain covenants by the borrowing corporation, or if the debentures
do not or the trust deed does not expressly contain those covenants
they or it shall be deemed to contain covenants by the borrowing
corporation, to the following effect—

(a) that the borrowing corporation will use its best endeavours
to carry on and conduct its business in a proper and
efficient manner;

(b) that, to the same extent as if the trustee for the holders
of the debentures or any approved company auditor

*NOTE—Previously “two hundred and fifty ringgit’—see Companies (Amendment) Act 1986
[Act AB57].



appointed by the trustee were a director of the corporation
the borrowing corporation will—

(i) make available for its or his inspection the whole
of the accounting or other records of the borrowing
corporation; and

(it) give to it or him such information as it or he
requires with respect to all matters relating to the
accounting or other records of the borrowing
corporation; and

(c) that the borrowing corporation will, on the application of
persons holding not less than one-tenth in nominal value
of the issued debentures to which the covenant relates
delivered to its registered office, by giving notice—

(i) to each of the holders of those debentures (other
than debentures payable to bearer) at his address
as specified in the register of debentures; and

(i1) by anadvertisement in adaily newspaper circulating
generally throughout Malaysia addressed to all
holders of those debentures,

summon a meeting of the holders of those debentures to
consider the accounts and balance sheet which were last
lodged with the trustee for the holders of the debentures
by the borrowing corporation and to give to the trustee
directionsin relation to the exercise of the trustee’ s powers,
such meeting to be held at a time and place specified in
the notice and advertisement under the chairmanship of
a person nominated by the trustee or such other person
as is appointed in that behalf by the holders of those
debentures present at the meeting.

(2) Where after the date of the commencement of this Act any
debenture (other than a debenture lawfully issued pursuant to a
trust deed executed before that date) is issued and neither the
debenture nor the trust deed relating to the issue of the debenture
expressly contains the limitation on the amount that the borrowing
corporation may borrow and the covenants referred to in
subsection (1) the corporation that issued the debenture and every
officer of the corporation who is in default shall be guilty of an
offence against this Act.

Penalty: * Two thousand ringgit.

*NOTE—Previously “five hundred ringgit’—see Companies (Amendment) Act 1986 [Act A657].



Power of Court in relation to certain irredeemable debentures

77. (1) Notwithstanding anything in any debenture or trust deed
the security for any debentures which areirredeemable or redeemable
only on the happening of a contingency shall, if the Court so
orders, be enforceable, forthwith or at such other time as the Court
directs if on the application of the trustee for the holders of the
debentures or (where there is no trustee) on the application of the
holder of any of the debentures the Court is satisfied that—

(a) at the time of the issue of the debentures the assets of
the corporation which constituted or were intended to
constitute the security therefor were sufficient or likely
to become sufficient to discharge the principal debt and
any interest thereon;

(b) the security, if realized under the circumstances existing
at the time of the application, would be likely to bring
not more than sixty per centum of the principal sum of
moneys outstanding (regard being had to all prior charges
and charges ranking pari passu, if any); and

(c) the assets covered by the security, on afair valuation on
the basis of a going concern after allowing a reasonable
amount for depreciation are worth less than the principal
sum and the borrowing corporation is not making sufficient
profit to pay the interest due on the principal sum or
(where no definite rate of interest is payable) interest
thereon at such rate as the Court considers would be a
fair rate to expect from a similar investment.

(2) Subsection (1) shall not affect any power to vary rights or
accept any compromise or arrangement created by the terms of the
debentures or the relevant trust deed or under a compromise or
arrangement between the borrowing corporation and creditors.

Duties of trustees

78. (1) A trustee for the holders of debentures—

(a) shall exercise reasonable diligence to ascertain whether
or not the assets of the borrowing corporation and of
each of its guarantor corporations which are or may be
available whether by way of security or otherwise are
sufficient or are likely to be or become sufficient to
discharge the principal debt as and when it becomes due;



(b) shall satisfy itself that each prospectus relating to the
debentures does not contain any matter which isinconsi stent
with the terms of the debentures or with the relevant trust
deed;

(c) shall ensure that the borrowing corporation complieswith
Division 7 so far as it relates to the debentures and is
applicable;

(d) shall exercise reasonable diligence to ascertain whether
or not the borrowing corporation and each of its guarantor
corporations have committed any breach of the covenants,
terms and provisions of the debentures or the trust deed,;

(e) except whereitissatisfied that the breach will not materially
prejudice the security, if any, for the debentures or the
interests of the holders of the debentures, shall take all
steps and do all such things as it is empowered to do to
cause the borrowing corporation and any of its guarantor
corporations to remedy any breach of those covenants,
terms and provisions;

(f) where the borrowing corporation or any of its guarantor
corporations fails when so required by the trustee to
remedy any breach of the covenants, terms and provisions
of the debentures or the trust deed, may place the matter
before a meeting of holders of the debentures, submit
such proposals for the protection of their investment as
the trustee considers necessary or appropriate and obtain
the directions of the holders in relation thereto; and

(9) wherethe borrowing corporation submitsto those holders
acompromise or arrangement, shall give to them a statement
explaining the effect of the compromise or arrangement
and, if it thinks fit, recommend to them an appropriate
course of action to be taken by them in relation thereto.

(2) Where, after due inquiry, the trustee for the holders of the
debentures at any time is of the opinion that the assets of the
borrowing corporation and of any of its guarantor corporations
which are or should be available whether by way of security or
otherwise, are insufficient, or likely to become insufficient, to
discharge the principal debt as and when it becomes due, the
trustee may apply to the Minister for an order under this subsection
and the Minister may, on such application, after giving the borrowing
corporation an opportunity of making representations in relation
to that application, by order in writing served on the corporation



at itsregistered office in Malaysia, impose such restrictions on the
activities of the corporation, including restrictions on advertising
for deposits or loans and on borrowing by the corporation as the
Minister thinks necessary for the protection of the interests of the
holders of the debentures or the Minister may, and if the borrowing
corporation so requires, shall, direct the trustee to apply to the
Court for an order under subsection (4) and the trustee shall apply
accordingly.

(3) Where—

(a) after dueinquiry, the trustee at any time is of the opinion
that the assets of the borrowing corporation and of any
of its guarantor corporations which are or should be
available, whether by way of security or otherwise, are
insufficient or likely to become insufficient, to discharge
the principal debt as and when it becomes due; or

(b) the corporation has contravened or failed to comply with
an order made by the Minister under subsection (2),

the trustee may, and where the borrowing corporation has requested
the trustee to do so, the trustee shall apply to the Court for an order
under subsection (4).

(4) Where an application is made to the Court under subsection
(2) or (3), the Court may, after giving the borrowing corporation
an opportunity of being heard, by order, do all or any of the
following things, namely:

(a) direct the trustee to convene a meeting of the holders of
the debentures for the purpose of placing before them
such information relating to their interests and such
proposals for the protection of their interests asthe trustee
considers necessary or appropriate, and of obtaining their
directions in relation thereto and give such directions in
relation to the conduct of the meeting as the Court thinks
fit;

(b) stay all or any actions or proceedings before any court
by or against the borrowing corporation;

(c) restrain the payment of any moneys by the borrowing
corporation to the holders of debentures of the corporation
or to any class of such holders;

(d) appoint a receiver of such of the property as constitutes
the security, if any, for the debentures; and



(e) give such further directions from time to time as may be
necessary to protect the interests of the holders of the
debentures, the members of the borrowing corporation or
any of its guarantor corporations or the public,

but in making any such order the Court shall have regard to the
rights of all creditors of the borrowing corporation.

(5) TheCourt may vary or rescind any order made under subsection
(4) as the Court thinks fit.

(6) A trusteein making any application to the Minister or to the
Court shall have regard to the nature and kind of the security given
when the debentures were offered to the public, and if no security
was given shall have regard to the position of the holders of the
debentures as unsecured creditors of the borrowing corporation.

(7) A trustee may rely upon any certificate or report given or
statement made by any advocate, auditor or officer of the borrowing
corporation or guarantor corporation if it has reasonable grounds
for believing that such advocate, auditor or officer was competent
to give or make the certificate, report or statement.

Powers of trustee to apply to the Court for directions, etc.

79. (1) The trustee for the holder of debentures may apply to the
Court—

(a) fordirectionsin relation to any matter arising in connection
with the performance of the functions of the trustee; or

(b) to determine any question in relation to the interests of
the holders of debentures,

and the Court may—

(c) give such directionsto the trustee as the Court deems fit;
and

(d) if satisfied that the determination of the question will be
just and beneficial accede wholly or partially to any such
application on such terms and conditions as the Court
thinks fit or make such other order on the application as
the Court thinks just.



(2) The Court may on an application under this section order
a meeting of all or any of the holders of debentures to be called
to consider any matters in which they are concerned and to advise
the trustee thereon and may give such ancillary or consequential
directions as the Court thinks fit.

(3) The meeting shall be held and conducted in such manner as
the Court directs, under the chairmanship of a person nominated
by the trustee or such other person as the meeting appoints.

Obligations of borrowing corporation

80. (1) Wherethereisatrustee for the holders of any debentures
of aborrowing corporation the directors of the borrowing corporation
shall—

(a) at the end of a period not exceeding three months ending
on aday (not later than six months after commencement
of this Act or after the date of the relevant prospectus,
whichever is the later) which the trustee is required to
notify to the borrowing corporation in writing; and

(b) at the end of each succeeding period thereafter, being a
period of three months or such shorter time as the trustee
may, in any special circumstances, allow,

prepare a report that relates to that period and complies with the
requirements of subsection (2) and within one month after the end
of each such period lodge a copy of the report relating to that
period with the Registrar and with the trustee.

Penalty: *Ten thousand ringgit.
Default penalty: Two hundred and fifty ringgit.

(2) The report referred to in subsection (1) shall be signed by
not less than two of the directors on behalf of all of them and shall
set out in detail any matters adversely affecting the security or the
interests of the holders of the debentures and, without affecting the
generality of the foregoing, shall state.

(a) whether or not the limitations on the amount that the
corporation may borrow have been exceeded,

*NOTE—Previously “one thousand ringgit”—see Companies (Amendment) Act 1986 [Act A657].



(b)

(c)

(d)

(€)

(f)

whether or not the borrowing corporation and each of its
guarantor corporations have observed and performed all
the covenants and provisions binding upon them
respectively by or pursuant to the debentures or any trust

whether or not any event has happened which has caused
or could cause the debentures or any provision of the
relevant trust deed to become enforceable and if so,
particulars of that event;

whether or not any circumstances affecting the borrowing
corporation, its subsidiaries or its guarantor corporations
or any of them have occurred which materially affect any
security or chargeincluded in or created by the debentures
or any trust deed and if so, particulars of those
circumstances;

whether or not there has been any substantial change in
the nature of the business of the borrowing corporation
or any of itssubsidiaries or any of its guarantor corporations
since the debentures were first issued to the public which
has not previously been reported upon as required by this
section and if so, particulars of that change; and

where the borrowing corporation has deposited money
with or lent money to or assumed any liability of a
corporation which pursuant to section 6 is deemed to be
related to the borrowing corporation, particulars of—

(i) the total amounts so deposited or loaned and the
extent of any liability so assumed during the period
covered by the report; and

(i) the total amounts owing to the borrowing
corporation in respect of money so deposited or
loaned and the extent of any liability so assumed
as at the end of the period covered by the report,

distinguishing between deposits, loans and assumptions
of liabilities which are secured and those which are
unsecured, but not including any deposit with or loan to
or any liability assumed on behalf of a corporation if that
corporation has guaranteed the repayment of the debentures
of the borrowing corporation and has secured the guarantee
by a charge over its assets in favour of the trustee for the
holders of the debentures of the borrowing corporation.



(3) Where there is a trustee for the holders of any debentures
issued by a borrowing corporation, the borrowing corporation and
each of its guarantor corporations which has guaranteed the repayment
of the moneys raised by the issue of those debentures shall (within
twenty-one days after the creation of the charge) in writing furnish
the trustee for the holders of the debentures, whether or not any
demand therefor has been made, with particulars of any charge
created by the corporation or the guarantor corporation, asthe case
requires, and when the amount to be advanced on the security of
the charge is indeterminate (within seven days after the advance)
with particulars of the amount in fact advanced but where any such
advances are merged in a current account with bankers or trade
creditors it shall be sufficient for particulars of the net amount
outstanding in respect of any such advances to be furnished every
three months.

(4) The directors of every borrowing corporation and of every
guarantor corporation shall at some date not later than nine months
after the expiration of each financial year of the corporation cause
to be made out and lodged with the Registrar and with the trustee
for the holders of the debentures, if any, a profit and loss account
for the period from the end of that financial year until the expiration
of six months after the end of that financial year and a balance
sheet as at the end of the period to which the profit and loss
account relates.

Penalty: *One thousand ringgit. Default penalty.

(5) Subsection 169(4) to (13) and subsection 174(1), (2) and (4)
shall with such adaptations as are necessary be applicable to every
profit and loss account and balance sheet made out and lodged
pursuant to subsection (4) as if that profit and loss account and
balance sheet were a profit and loss account and balance sheet
referred to in those subsections.

(6) Where the directors of a borrowing corporation do not lodge
with the trustee for the holders of debentures a report as required
by subsection (1) or where the directors of aborrowing corporation
or the directors of a guarantor corporation do not lodge with the
trustee the balance sheet, profit and loss accounts and reports as
required by subsection (4) within the time prescribed the trustee
shall forthwith lodge notice of that fact with the Registrar.

*NOTE—Previously “two hundred and fifty ringgit”—see Companies (Amendment) Act 1986 [Act A657].



Obligation of guarantor corporation to furnish information

81. (1) For the purpose of the preparation of areport that, by this
Act, is required to be signed by or on behalf of the directors of
a borrowing corporation or any of them, that corporation may, by
notice in writing require any of its guarantor corporationsto furnish
it with any information relating to that guarantor corporation which
is, by this Act, required to be contained in that report, and that
guarantor corporation shall furnish the borrowing corporation with
that information before such date, being a date not earlier than
fourteen days after the notice is given, as may be specified in that
behalf in the notice.

(2) A corporation which fails to comply with a requirement
contained in a notice given pursuant to subsection (1) and every
officer of that corporation who is in default shall be guilty of an
offence against this Act.

Penalty: *Ten thousand ringgit. Default penalty.

Loans and deposits to be immediately repayable on certain
events

82. (1) Where in any prospectus issued in connection with an
invitation to the public to subscribe for or to purchase debentures
of a corporation, there is a statement as to any particular purpose
or project for which the moneys received by the corporation in
response to the invitation are to be applied, the corporation shall
from time to time make reports to the trustee for the holders of
those debentures as to the progress that has been made towards
achieving that purpose or completing that project.

(2) Each such report shall be included in the report required to
be furnished to the trustee for the holders of the debentures under
subsection 80(1).

(3) When it appearsto thetrusteefor the holders of the debentures
that the purpose or project has not been achieved or completed
within the time stated in the prospectus within which the purpose
or project is to be achieved or completed or, where no such time
was stated, within areasonable time, the trustee may and, if in his
opinion it is necessary for the protection of the interests of the
holders of the debentures, shall give notice in writing to the
corporation requiring it to repay the moneys so received by the
corporation and within one month after the notice is given, lodge
with the Registrar a copy thereof.

*NOTE—Previously “two hundred and fifty ringgit”—see Companies (Amendment) Act 1986 [Act A657].



(4) The trustee shall not give a notice pursuant to subsection (3)
if it is satisfied—
(a) that the purpose or project has been substantially achieved
or completed,;

(b) that the interests of the holders of debentures have not
been materially prejudiced by the failure to achieve or
complete the purpose or project within the time stated in
the prospectus or within a reasonable time; or

(c) that the failure to achieve the purpose or project was due
to circumstances beyond the control of the corporation
that could not reasonably have been foreseen by the
corporation at the time that the prospectus was issued.

(5) Upon receipt by the corporation of a notice referred to in
subsection (3), the corporation shall be liable to repay, and on
demand in writing by him shall immediately repay, to any person
entitled thereto, any money owing to him as the result of a loan
or deposit made in response to the invitation unless—

(a) before the moneys were accepted by the corporation the
corporation had given notice in writing to the persons
from whom the moneys were received specifying the
purpose or project for which the moneys would in fact
be used and the moneys were accepted by the corporation
accordingly; or

(b) the corporation by notice in writing served on the holders
of the debentures—

(i) had specified the purpose or project for which the
moneyswould in fact be applied by the corporation;
and

(i) had offered to repay the moneys to the holders of
the debentures, and that person had not within
fourteen days after the receipt of the notice, or
such longer time as was specified in the notice,
inwriting demanded from the corporation repayment
of the money.

(6) Where the corporation has given a notice in writing as
provided in subsection (5), specifying the purpose or project for
which the moneys will in fact be applied by the corporation, this
section shall apply and have effect as if the purpose or project so
specified in the notice was the particular purpose or project specified
in the prospectus as the purpose or project for which the moneys
were to be applied.



Liability of trustees for debenture holders

83. (1) Subject to this section, any provision contained in a trust
deed relating to or securing an issue of debentures, or in any
contract with the holders of debentures secured by a trust deed,
shall be void so far as it would have the effect of exempting a
trustee thereof from or indemnifying it against liability for breach
of trust where it fails to show the degree of care and diligence
required of it as trustee.

(2) Subsection (1) shall not invalidate—

(a) any release otherwise validly givenin respect of anything
done or omitted to be done by atrustee before the giving
of the release; or

(b) any provision enabling such a release to be given—

(i) on the agreement thereto of a majority of not less
than three-fourthsin nominal value of the debenture
holders present and voting in person or, where
proxies are permitted, by proxy at a meeting
summoned for the purpose; and

(ii) either with respect to specific acts or omissions or
on the dissolution of the trustee or on its ceasing
to act.

(3) Subsection (1) shall not operate—

(a) toinvalidate any provision in force at the commencement
of this Act so long as any trustee then entitled to the
benefit of that provision remains a trustee of the deed in
guestion; or

(b) to deprive any trustee of any exemption or right to be
indemnified in respect of anything done or omitted to be
done by the trustee while any such provision was in
force.

Division 5
INTERESTS OTHER THAN SHARES, DEBENTURES, ETC.
Inter pretation

84. (1) In this Division and in the Seventh Schedule, unless
inconsistent with the context or subject matter—



“company” means a public company, and includes a corporation
that is a public company under the law of a proclaimed country
and is registered as a foreign company in Malaysia;

“financial year”, in relation to a deed, means the period of
twelve months ending on the thirty-first day of December or on
such other date as is specified in lieu thereof in the deed,

“interest” means any right to participate or interest, whether
enforceable or not and whether actual, prospective or contingent—

(a) in any profits, assets or realization of any financial or
business undertaking or scheme, whether in Malaysia or
elsewhere;

(b) inany common enterprise whether in Malaysiaor elsewhere,
in which the holder of theright or interest isled to expect
profits, rent or interest from the efforts of the promoter
of the enterprise or a third party;

(c) in any time-sharing scheme; or
(d) in any investment contract,

whether or not the right or interest is evidenced by a formal
document and whether or not the right or interest relates to a
physical asset, but does not include—

(e) any share in or debenture of a corporation;
(f) any interest in or arising out of apolicy of life insurance;

(g) any interest in a partnership agreement unless the
agreement—

(i) relates to an undertaking, scheme, enterprise or
investment contract promoted by or on behalf of
a person whose ordinary business is or includes
the promotion of similar undertakings, schemes,
enterprises or investment contracts, whether or
not that person is a party to the agreement; or

(ii) isanagreement, or iswithin aclass of agreements,
prescribed by regulations for the purposes of this

paragraph; or

(h) any participatory interest in aunit trust scheme as defined
in section 2 of the Securities Industry Act 1983;



“investment contract” means any contract, scheme or arrangement
which in substance and irrespective of the form thereof involves
the investment of money in or under such circumstances that the
investor acquires or may acquire an interest in or right in respect
of property which under or in accordance with the terms of investment
will, or may at the option of the investor, be used or employed in
common with any other interest in or right in respect of property
acquired in or under like circumstances and includes any contract,
scheme or arrangement which in substance and irrespective of the
form thereof entitles the investor to a right to use or enjoy any
sport, recreational, holiday or other related facilities for a
consideration and for a duration of not less than twelve months
whether or not on a recurring basis;

“management company”, in relation to any interests issued or
proposed to be issued or any deed that relates to any interests
issued or proposed to be issued means a company by or on behalf
of which the interests have been or are proposed to be issued and
includes any person for the time being exercising the functions of
the management company;

“proclaimed country” means a country which the Minister has,
by notice published in the Gazette, declared to be a proclaimed
country for the purposes of the Division;

“time-sharing scheme” means a scheme, undertaking or
enterprise—

(a) participantsin which are, or may become, entitled to use,
occupy or possess, for two or more periods during the
period for which the scheme, undertaking or enterprise,
whether in Malaysia or elsewhere is to operate, property
to which the scheme, undertaking or enterprise relates,
and

(b) that isto operate for a period of not less than three years.
(2) A reference in this Division to a deed shall be read as

including a reference to any instrument amending or affecting the
deed.



Approved deeds

85. For the purposes of this Division, adeed shall be an approved
deed if—

(a) the Registrar has granted his approval to the deed under
this Division; and

(b) the Minister has granted his approval under this Division
to the trustee or representative appointed for the purposes
of the deed acting as trustee or representative and that
approval has not been revoked and the trustee or
representative has not ceased to hold office.

Approval of deeds

86. (1) Where a deed makes provision for the appointment of a
company as trustee for or representative of the holders of interests
issued or proposed to be issued by a company the Registrar may,
subject to this section, grant his approval to the deed.

(2) The Registrar shall not grant his approval to a deed unless
the deed—

(a) complies with the requirements of this Division; and

(b) makes provision for such other matters and things as are
required by or under the regulations to be included in the
deed and if regulations have been made prescribing the
charges that may be made by a management company,
unless the deed provides—

(i) that the charges to be made by the management
company do not exceed such percentages or amounts
as are prescribed; and

(ii) that the price at which the interests to which the
deed relates are to be sold or purchased by the
management company are consistent with the
regulations relating to those prices.

(3) Within seven days after a deed has been approved under
this section, the management company shall lodge in the office of
the Registrar the deed, or a copy of the deed verified by statutory
declaration, and the copy shall for all purposes, in the absence of
proof that it is not a true copy, be regarded as an original.



Approval of trustees

87. (1) The Minister on the recommendation of Bank Negara
Malaysia may, subject to such terms and conditions as he thinks
fit, grant his approval to acompany acting astrustee or representative
for the purposes of a deed.

(2) Notwithstanding subsection (1) the Minister on the
recommendation of Bank Negara Malaysia may, having regard to
the nature of the undertaking, scheme or enterprise, contract or
arrangement to which a deed relates, grant his approval subject to
such terms and conditions as he thinks fit to such other person
acting as trustee or representative for the purpose of the deed.

(3) The Minister may, at any time, by reason of a breach of a
term or condition subject to which the approval was granted or for
any other reason, revoke an approval granted by him under this
section.

Covenants to be included in deeds

88. (1) A deed shall, for the purposes of paragraph 86(2)(a),
contain covenants to the following effect, namely:

(a) acovenant binding the management company that it will
useits best endeavoursto carry on and conduct its business
in a proper and efficient manner and to ensure that any
undertaking, scheme or enterprise to which the deed rel ates
is carried on and conducted in a proper and efficient
manner;

(b) covenants binding the management company—

(i) that the management company will pay to the
trustee or representative, within thirty days after
their receipt by the company, any moneys that,
under the deed, are payable by the company to the
trustee or representative;

(i1) that the management company will not sell any
interest to which the deed relates otherwise than
at a price calculated in accordance with the deed;



(iii)

(iv)

that the management company will, at the request
of the holder of an interest, purchase that interest
from the holder and that the purchase price will
be a price calculated in accordance with the deed;
and

that the management company will not, without
the approval of the trustee or representative, publish
or cause to be published any advertisement, circular
or other document containing any statement with
respect to the sale price of interests to which the
deed relates or the yield therefrom or containing
any invitation to buy interests;

(c) covenants binding the trustee or representative that it

will—

(i)

(i)
(iii)

(iv)

exercise all duediligence and vigilancein carrying
out its functions and duties and in watching the
rights and interests of the holders of the interests
to which the deed relates;

keep or cause to be kept proper books of account
in relation to those interests;

cause those accounts to be audited at the end of
each financial year by an approved company auditor;
and

send or cause to be sent by post a statement of the
accounts with the report of the auditor thereon
within two months of the end of the financial
year, to each of the holders of those interests;

(d) a covenant binding the management company and the
trustee or representative, respectively, that no moneys
available for investment under the deed will be invested
in or lent to the management company, or to the trustee
or representative, or to any company (other than a prescribed
corporation within the meaning of subsection 38(6)) which
Is by virtue of section 6 deemed to be related to the
management company or to the trustee or representative;

(€)

a covenant binding the management company that, to the
same extent as if the trustee or representative were a
director of the company, the company will—



(f)

(9)

(h)

(i) make available to the trustee or representative, or
to any approved company auditor appointed by it,
for inspection the whole of the books of the company
whether kept at the registered office or elsewhere;
and

(i) giveto thetrustee or representative or to any such
auditor such oral or written information as it or
he requires with respect to all matters relating to
the undertaking, scheme or enterprise of the
company or any property (whether acquired before
or after the date of the deed) of the company or
otherwise relating to the affairs thereof;

a covenant binding the management company that the
management company will make available, or ensure that
there is made available, to the trustee or representative
such details as the trustee or representative requires with
respect to all matters relating to the undertaking, scheme
or enterprise to which the deed relates;

as from a day to be fixed by the Minister by notice
published in the Gazette, covenants binding the management
company and the trustee or representative respectively,
that the management company or the trustee or
representative, as the case may be, will not exercise the
right to vote in respect of any shares relating to the
interests to which the deed relates held by the management
company, trustee or representative at any election for
directors of a corporation whose shares are so held, without
the consent of the majority of the holders of the interests
to which the deed relates present in person and voting
given at a meeting of those holders summoned in the
manner provided for in paragraph (h)(i) and (ii) for the
purpose of authorizing the exercise of the right at the
next election; and

a covenant binding the management company that the
management company will within twenty-one days after
an application isdelivered to the company at its registered
office, being an application by not less than fifty or one-
tenth in number, whichever is the less, of the holders of
the interests to which the deeds relates—

(i) by sending notice by post of the proposed meeting
at least seven days before the proposed meeting



to each of those holders at his last known address
or in the case of joint holders to the joint holder
whose name stands first in the company's records;
and

(i) by publishing at least fourteen days before the
proposed meeting an advertisement giving notice
of the meeting in anewspaper circulating generally
throughout Malaysia,

summon a meeting of the holders for the purpose of
laying before the meeting the accounts and bal ance sheet
which were laid before the last preceding annual general
meeting of the management company or the last audited
statement of accounts of the trustee or representative,
and for the purpose of giving to the trustee or representative
such directions as the meeting thinks proper.

(2) A meeting summoned for the purposes of a covenant contained
in a deed in pursuance of paragraph (1)(g) or (h) shall be held at
the time and place specified in the notice and advertisement, being
a time not later than two months after the giving of the notice,
under the chairmanship of—

(a) such person asis appointed in that behalf by the holders
of the interests to which the deed relates present at the
meeting; or

(b) where no such appointment is made, a nominee of the
trustee or representative approved by the Registrar,

and shall be conducted in accordance with the deed or, so far as
the deed makes no provision, as directed by the chairman of the
meeting.

(3) Notwithstanding anything to the contrary contained in an
approved deed, the undertaking, scheme, enterprise, contract or
arrangement to which the deed relates may be continued in operation
or existence if it appears to be in the interests of the holders of
the interests to which the deed relates during such period as is or
such periods as are agreed upon by the trustee or representative
and the management company.



(4) Where a direction is given to the trustee or representative
at a meeting summoned pursuant to a covenant complying with
paragraph (1)(h), the trustee or representative—

(a) shall comply with the direction unless it is inconsistent
with the deed or this Act; and

(b) shall not be liable for anything done or omitted to be
done by it by reason only of its following that direction.

(5) Where the trustee or representative is of the opinion that
any direction so given is inconsistent with the deed or this Act or
is otherwise objectionable, the trustee or representative may apply
to the Court for an order confirming, setting aside or varying the
direction and the Court may make such order as it thinks fit.

Interests to be issued by companies only

89. No person except a company or an agent of a company
authorized in that behalf under the seal of the company shall issue
or offer to the public for subscription or purchase or shall invite
the public to subscribe for or purchase any interest.

Statement to be issued

90. (1) Before a company or an agent of a company issues or
offers to the public for subscription or purchase or invites the
public to subscribe for or purchase any interest, the company shall
issue or cause to be issued a statement in writing in connection
therewith, which statement shall for all purposes be deemed to be
a prospectus issued by a company, and subject to subsection (2)
all provisions of this Act relating to prospectuses or to the offering
or to an intended offering of shares for subscription or purchase
to the public shall, with such adaptations as are necessary, apply
and have effect accordingly as if the interest were shares offered
or intended to be offered to the public for subscription or purchase
and as if persons accepting any offer or invitation in respect of or
subscribing for or purchasing any such interest were subscribers
for shares.

(2) Subject to subsection (3) the statement shall set out—

(a) the matters and reports specified in the Seventh Schedule;
and

(b) such other mattersasarerequired by or under the regulations
to be set out in the statement,



with such adaptations as the circumstances of each case require
and the Registrar approves.

(3) A matter or report referred to in subsection (2) may be
omitted from a statement if having regard to the nature of the
interest the Registrar is of the opinion that the matter or report is
not appropriate for inclusion in the statement and has by writing
under his hand approved the omission.

No issue without approved deed

91. (1) A person shall notissue or offer to the public for subscription
or purchase or invite the public to subscribe for or purchase any
interest unless, at the time of the issue, offer or invitation, there
isin force, in relation to the interest, a deed that is an approved
deed.

(2) A person shall not in any deed, prospectus, statement,
advertisement or other document relating to any interest make any
reference to an approval of a deed or of atrustee or representative
granted under this Division.

(3) Where—

(@) an interest issued by a corporation before the date of
commencement of this Act is in existence immediately
before that date;

(b) this Division would have applied in relation to the issue
of the interest if the interest had been issued on or after
that date;

(c) there is not, at the expiration of three months after that
date, a deed that is an approved deed in force in relation
to the interest; and

(d) the corporation did not, within a period of one month
after that date, apply for approval under this Division of
a deed in relation to the interest or, if it did so apply,
approval was refused,

the corporation shall, within fourteen days after the expiration of
the period referred to in paragraph (c), give to the holder of the
interest and to the Registrar notice in writing that there is not in
force in relation to that interest a deed that is an approved deed
and, if this subsection is not complied with, each director of the
corporation shall, in addition to the corporation, be deemed to
have failed to comply with this subsection.



(4) The Minister may modify the application to a corporation
of subsection (3) by extending any period referred to in that subsection
or may exempt any corporation from compliance with that subsection.

(5) Nothing in subsection (3) shall be construed as authorizing
the Registrar to grant his approval to a deed that relates to an
interest issued by a corporation that is not a company for the
purposes of this Division.

Register of interest holders

92. (1) The management company shall, in respect of each deed
with which the company is concerned, keep aregister of the holders
of interests under the deed and enter therein—

(a) the names and addresses of the holders;

(b) the extent of the holding of each holder and, if hisinterest
consists of aspecific interest in any property, adescription
of the property and its location sufficient to identify it;

(c) the date at which the name of each person was entered
in the register as a holder; and

(d) the date at which any person ceased to be a holder.

(2) Division 4 of Part V shall so far as is applicable and with
such adaptations as are necessary apply to and in relation to the
register.

(3) A management company which—

(a) keeps a register of holders of interests at a place within
three miles of the office of the Registrar or, where the
registered office of a management company is within a
regional area, within three miles of the office of the
Regional Registrar; and

(b) provides reasonable accommodation and facilities for
persons to inspect and take copies of its list of interest
holders,

need not comply with the provision of paragraph 93(1)(a) in relation
to the deed under which the interests are held unless the Minister
by notice published in the Gazette otherwise directs.



Returns, information, etc., relating to interests

93. (1) Whereadeed isor has at any time been an approved deed,
the management company shall, so long as the deed or any deed
in substitution in whole or in part for the deed, remains in force,
lodge with the Registrar, within two months after the end of each
financial year applicable to the deed—

(a) areturn containing a list of all persons who, at the end
of the financial year, were holders of the interests to
which the deed relates, showing the name and address of
each holder and the extent of his holding and, if his
interest consists of a specific interest in any property, a
description of the property and its location sufficient to
identify it;

(b) a summary of—

(i) al purchases and sales of land and marketable
securities affecting the interests of the holders
during the financial year; and

(ii) all other investments affecting the interests of the
holders made during the financial year, showing
the descriptions and quantities of those investments;

(c) astatement of the total amount of brokerage affecting the
interests of the holders paid or charged by the management
company during the financial year and the proportion
thereof paid to any stock or share broker, or any partner
employee or nominee of any stock or share broker, who
is an officer of the company and the proportion retained
by the company;

(d) alist of all parcels of land and marketable securities, and
other investments, held by the trustee or representative
in relation to the deed, as at the end of the financial year,
showing the value of the land, securities or other
investments and the basis of the valuations; and

(e) such other statements and particulars, if any, as may be
prescribed.

(2) Any document required to be lodged with the Registrar by
the management company under subsection (1) shall be signed by
at least one director of the management company.



(3) A company to which subsection (1) applies shall, if so
requested by any holder of an interest to which the deed relates
within a period of one month after the end of the financial year,
send by post or cause to be sent by post to the holder, within two
months after the end of the financial year, a copy of the documents
which the company is required to lodge with the Registrar by
virtue of subsection (1)(b) to (e).

Penalty for contravention of Division, etc.

94. (1) A person shall not—
(a) contravene or fail to comply with this Division; or

(b) fail to comply with a covenant contained or deemed to
be contained in any deed that is or at any time has been
an approved deed.

Penalty: *Imprisonment for five years or one hundred thousand
ringgit or both.

(2) A person shall not be relieved from any liability to any
holder of an interest by reason of any contravention of, or failure
to comply with this Division.

Winding up of schemes, etc.

95. (1) Where the management company under a deed is in
liquidation or where, in the opinion of the trustee or representative,
the management company has ceased to carry on business or has,
to the prejudice of holders of interests to which the deed relates,
failed to comply with the deed, the trustee or representative shall
summon a meeting of the holders.

(2) A meeting under subsection (1) shall be summoned—

(a) by sending by post notice of the proposed meeting at
least twenty-one days before the proposed meeting, to
each holder at his last known address, or, in the case of
joint holders, to the joint holder whose name stands first
in the company’s records; and

(b) by publishing, at least twenty-one days before the proposed
meeting, an advertisement giving notice of the meeting
in anewspaper circulating generally throughout Malaysia.

*NOTE—Previously “Imprisonment for twelve months or two thousand five hundred ringgit’—see
Companies (Amendment) Act 1986 [Act A657].

— Previously “Imprisonment for threeyearsor ten thousand ringgit” —see Compani es (Amendment)
(No. 2) Act 1992 [Act A836].




(3) Subsection 88(2) shall apply to such a meeting as if the
meeting were a meeting referred to in that section.

(4) If at any such meeting a resolution is passed by a majority
in number representing three-fourths in value of the holders of the
interests present and voting either in person or by proxy at the
meeting that the undertaking, scheme, enterprise, contract or
arrangement to which the deed relates be wound up, the trustee
or representative shall apply to the Court for an order confirming
the resolution.

(5) On an application by the trustee or representative the Court
may, if it is satisfied that it isin the interest of the holders of the
interests, confirm the resolution and may make such orders at it
thinks necessary or expedient for the effective winding up of the
undertaking, scheme, enterprise, contract or arrangement.

Power to exempt from compliance with Division and non-
application of Division in certain circumstances

96. (1) The Minister may, by notice published in the Gazette and
subject to such terms and conditions as are specified in the notice,—

(a) exempt any company or class of companies or person or
class of persons from complying with all or any of the
provisions of this Division in relation to any interest or
class of interests specified in the notice; or

(b) declare that all or any of the provisions of this Division
shall not apply to any interest or class of interests specified
in the notice, upon arequest made by the Minister charged
with the responsibility for finance on the grounds—

(i) that the interest or class of interests is more
appropriately regulated as a securities or futures
contract, as the case may be; and

(ii) that any issue of, offer for subscription or purchase
of, or invitation to subscribe for or purchase, such
interest or class of interests would be more
appropriately regulated under the Securities
Commission Act 1993, the Securities Industry Act
1983 or the Futures Industry Act 1993, as the case
may be,

and may, by notice published in the Gazette, revoke such notice
or vary it in such manner as he thinks fit.



(1a) Where a company or person contravenes or fails to comply
with any term or condition specified in a notice of exemption
granted under paragraph (1)(a), every officer of the company or
person who is in default shall be guilty of an offence against this
Act.

Penalty: Imprisonment for five years or one hundred thousand
ringgit or both.

(2) This Division shall not apply in the case of the sale of any
interest by a personal representative, liquidator, receiver or trustee
in bankruptcy in the normal course of realization of assets.

Liability of trustees

97. (1) Subject to this section, any provision contained in a deed
that is or at any time has been an approved deed, or in any contract
with the holders of interests to which such a deed relates, shall be
void so far as it would have the effect of exempting a trustee or
representative under the deed from, or indemnifying a trustee or
representative against, liability for breach of trust where the trustee
or representative fails to show the degree of care and diligence
required of a trustee or representative.

(2) Subsection (1) shall not invalidate—

(a) any release otherwise validly given in respect of anything
done or omitted to be done by a trustee or representative
before the giving of the release; or

(b) any provision enabling such a release to be given—

(i) on the agreement thereto of a majority of not less
than three-fourths of the holders of interests as
vote in person or by proxy at a meeting summoned
for the purpose; and

(i) either with respect to specific acts or omissions or
on the trustee or representative ceasing to act.

Division 6
TITLE AND TRANSFERS
Nature of shares
98. The sharesor other interest of any member in a company shall

be movable property, transferable in the manner provided by the
articles, and shall not be of the nature of immovable property.



Numbering of shares

99. (1) Each share in a company shall be distinguished by an
appropriate number.

(2) Notwithstanding subsection (1)—

(a)

(b)

if at any time all the issued shares in a company or all
the issued shares therein of a particular class are fully
paid up and rank equally for all purposes, none of those
shares need thereafter have a distinguishing number so
long as each of those shares remains fully paid up and
ranks equally for all purposes with all shares of the same
class for the time being issued and fully paid up; or

if all the issued shares in a company are evidenced by
certificates in accordance with section 100 and each
certificate is distinguished by an appropriate number and
that number is recorded in the register of members, none
of those shares need have a distinguishing number.

Certificate to be evidence of title

100. (1) A certificate under the common or official seal of a
company specifying any shares held by any member of the company
shall be prima facie evidence of the title of the member to the

shares.

(2) Every share certificate shall be under the common seal of
the company or (in the case of a share certificate relating to shares
on a branch register) the common or official seal of the company
and shall state as at the date of the issue of the certificate—

(@)
(b)

(c)

the name of the company and the authority under which
the company is constituted;

the address of the registered office of the company in
Malaysia, or where the certificate is issued by a branch
office, the address of that branch office; and

the nominal value and the class of the shares and the
extent to which the shares are paid up.

(3) Failureto comply with this section shall not affect the rights
of any holder of shares.



(4) If default ismadein complying with this section the company
and every officer of the company who isin default shall be guilty
of an offence against this Act.

Company may have duplicate common seal

101. A company may if authorized by its articles have aduplicate
common seal which shall be afacsimile of the common seal of the
company with the addition on its face of the words “Share Seal”
and a certificate under the duplicate seal shall be deemed to be
sealed with the common seal of the company for the purposes of
this Act.

Loss or destruction of certificates

102. (1) Subject to subsection (2) 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 two ringgit 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 it will be returned to the company.

(2) Where the value of the shares or debentures represented by
the certificate or document is greater than five hundred ringgit, the
directors of the company may, before accepting an application for
theissue of aduplicate 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.



Instrument of transfer

103. (1) Notwithstanding anything in its articles, acompany shall
not register a transfer of shares or debentures unless a proper
instrument of transfer in the prescribed form has been delivered
to the company, but this subsection shall not prejudice any power
to register as a shareholder or debenture holder any person to
whom the right to any shares in or debentures of the company has
been transmitted by operation of law.

(1A) Nothing in this section shall be construed as affecting the
validity of any instrument whichwould be effectiveto transfer sharesor
debentures apart from this section; and any instrument purporting to be
made in any form which was common or usua in use, or in any other
form authorized or required for that purpose apart from this section
beforethe commencement of thisAct, shall be sufficient, whether or not
it is completed in accordance with the prescribed form, if it complies
with the requirements as to execution and contents which apply to a
transfer:

Provided that a company shall be precluded from registering a
transfer of shares or debentures, the title of which is evidenced by a
certificate that isissued on or after the date of coming into operation of
this subsection unless a proper instrument of transfer in the prescribed
form has been delivered to the company.

Transfer by personal representatives

(2) A transfer of the share, debenture or other interest of a deceased
person made by his personal representative shall, although the personal
representative is not himself a member of the company, be asvalid as
if he had been such a member at the time of the execution of the
instrument of transfer.

(3) The production to a company of any document which is by law
sufficient evidence of probate of thewill, or | etters of administration of
theestate, of adeceased person having been granted to some person shall
be accepted by the company, notwithstanding anything initsarticles, as
sufficient evidence of the grant.

(4) In this section “instrument of transfer” includes a written
application for transmission of a share debenture or other interest to a
personal representative.



Registration of transfer at request of transferor

104. (1) On the request in writing of the transferor of any share,
debenture or other interest in acompany, the company shall enter inthe
appropriate register the name of the transferee in the same manner and
subject to the same conditions as if the application for the entry were
made by the transferee.

(2) Onthereguestinwriting of thetransferor of ashare or debenture
the company shall by notice in writing require the person having the
possession, custody or control of the share certificate or debenture and
theinstrument of transfer thereof or either of them to bring the sameinto
the office of the company within a stated period, being not less than
seven and not more than twenty-eight days after the date of the notice,
to have the share certificate or debenture cancelled or rectified and the
transfer registered or otherwise dealt with.

(3) If any person refuses or neglects to comply with a notice given
under subsection (2), the transferor may apply to a judge to issue a
summonsfor that personto appear beforethe Court and show causewhy
the documents mentioned in the notice should not be delivered up or
produced as required by the notice.

(4) Upon appearance of a person so summoned, the Court may
examine him upon oath and receive other evidence, or if he does not
appear after being duly served withthe summons, the Court may receive
evidence in his absence and in either case the Court may order him to
deliver up the documentsto the company upon such termsor conditions
asto the Court seem fit, and the costs of the summons and proceedings
thereon shall be in the discretion of the Court.

(5) Lists of share certificates or debentures caled in under this
section and not brought in shall be exhibited in the office of the
company and shall be advertised in such newspapers and at such
times at the company thinks fit.

Notice of refusal toregister transfer

105. (1) If a company refuses to register a transfer of any share,
debentures or other interests in the company it shall, within one month
after the date on which the transfer was lodged with it, send to the
transferor and to the transferee notice of the refusal.



(2) If default is made in complying with this section the company
and every officer of the company who isin default shall be guilty of an
offence against this Act.

Penalty: * One thousand ringgit. Default penalty.

Certification of transfers

106. (1) The certification by acompany of any instrument of transfer
of shares, debentures or other interestsin the company shall betaken as
arepresentation by the company to any person acting on the faith of the
certification that there have been produced to the company such
documents as on the face of them show a prima facietitle to the shares,
debenturesor other interestsin thetransferor named intheinstrument of
transfer but not as arepresentation that the transferor hasany titleto the
shares, debentures or other interests.

(2) Where any person acts on the faith of afalse certification by a
company made negligently, the company shall be under the same
liability to him asif the certification had been made fraudulently.

(3) Where any certification is expressed to be limited to forty-two
days or any longer period from the date of certification the company
anditsofficersshall not inthe absence of fraud beliablein respect of the
registration of any transfer of shares debentures or other interests
comprised in the certification after the expiration of the period so
limited or any extension thereof given by the company if theinstrument
of transfer has not within that period been lodged with the company for
registration.

(4) For the purposes of this section—

(&) aninstrument of transfer shall be deemed to be certificated if
it bears the words “ certificate lodged” or words to the like
effect;

(b) the certification of aninstrument of transfer shall be deemed
to be made by a company if—

(i) the person issuing the instrument is a person
apparently authorized to issue certificated
instruments of transfer on the company’ s behalf; and

(ii) the certification is signed by a person apparently
authorized to certificate transfers on the company’s
behalf or by any officer either of the company or of a
corporation so apparently authorized; and

*NOTE—Previously “Two hundred and fifty ringgit”—see Companies (Amendment) Act 1986 [Act A657].




(c) acertification that purportsto be authenticated by aperson’s
signature or initials (whether hand-written or not) shall
be deemed to be signed by him unless it is shown that
the signature or initials were not placed there by him and
were not placed there by any other person apparently
authorized to use the signature or initials for the purpose
of certificating transfers on the company’s behalf.

Duties of company with respect to issue of certificates

107. (1) Every company shall within two months after the all otment
of any of its shares or debentures, and within one month after the
date on which atransfer (other than such atransfer as the company
isfor any reason entitled to refuse to register and does not register)
of any of its shares or debentures is lodged with the company,
complete and have ready for delivery all the appropriate certificates
and debentures in connection with the allotment or transfer.

(2) If default is made in complying with this section the company
and every officer of the company who is in default shall be guilty
of an offence against this Act.

Penalty: *One thousand ringgit. Default penalty.

Power of Court where default in issue of certificates

(3) If any company on which a notice has been served requiring
the company to make good any default in complying with this
section fails to make good the default within ten days after the
service of the notice, the Court may, on the application of the
person entitled to have the certificates or the debentures delivered
to him, make an order directing the company and any officer of
the company to make good the default within such time as is
specified in the order, and the order may provide that all costs of
and incidental to the application shall be borne by the company
or by any officer of the company in default in such proportions
as the Court thinks fit.

*NOTE—Previously “ Two hundred and fifty ringgit”—see Companies (Amendment) Act 1985 [Act A616].



Division 6a

PROVISIONS APPLICABLE TO COMPANIES WHOSE SECURITIES
ARE DEPOSITED WITH THE CENTRAL DEPOSITORY

I nter pretation
107A. Inthis Division, unless the contrary intention appears—

“central depository” has the same meaning as is assigned to that
expression under subsection 2(1) of the Securities Industry (Central
Depositories) Act 1991;

“deposited securities’ has the same meaning as is assigned to that
expression under subsection 2(1) of the Securities Industry (Central
Depositories) Act 1991;

“depositor” has the same meaning as is assigned to that expression
under subsection 2(1) of the Securities Industry (Central Depositories)
Act 1991;

“security” has the same meaning as is assigned to that expression
under subsection 2(1) of the Securities Industry (Central Depositories)
Act 1991;

“stock exchange” has the same meaning as is assigned to that
expression under subsection 2(1) of the Securities Industry Act 1983.

Depositor deemed to be member

1078. (1) Notwithstanding section 100, a depositor whose name
appearsin therecord of depositors maintained by the central depository
pursuant to section 34 of the Securities Industry (Central Depositories)
Act 1991 in respect of the securities of a company which have been
deposited with the central depository shall be deemed to be a member,
debenture holder, interest holder or option holder, asthe case may be, of
the company, and shall, subject to the provisions of the Securities
Industry (Central Depositories) Act 1991 and any regulations made
thereunder, be entitled to the number of securities stated in the record of
depositorsand all rights, benefits, powers and privileges and be subject
toall liabilities, dutiesand obligationsinrespect of, or arising from, such
securities(whether conferred or imposed by the A ct or thememorandum
or articles of association of the company).

(2) Nothing in this Division shall be construed as affecting the
obligation of the company to keep a register of its members under
section 158, a register of holders of debentures under section 70, a
register of interest holders under section 92 and a register of option
hol dersunder section 68a and to open them for inspectionin accordance



with the provisions of this Act except that the company shall not be
obliged to enter in such registersthe namesand particul ars of depositors
who are deemed to be members, debenture holders, interest holders or
option holders.

(3) Notwithstanding any other provision of this Act, a depositor
shall not be regarded as a member of a company entitled to attend any
general meeting and to speak and vote thereat unless his name appears
on the record of depositors not less than three market days before the
general meeting.

(4) The record of depositors shall be prima facie evidence of any
matters inserted therein as required or authorized by this Act.

(5) For the purpose of this section, “market day” means any day
between Mondays and Fridays which is not a market holiday of the
stock exchange or public holiday.

Transfer of securitiesis by way of book entry

107c. (1) On or after the coming into operation of this section, the
transfer of any securities or class of securities of a company whose
securities or any class of whose securities have been deposited with a
central depository shall beby way of book entry by thecentral depository
in accordance with the rules of the central depository and,
notwithstanding sections 103 and 104, such company shall be precluded
from registering and effecting any transfer of securities or class of
securities which have been deposited.

(2) Subsection (1) shall not apply to a transfer of securities to a
central depository or its nominee company.

Rectification of record of depositors

107p. (1) Notwithstanding anything in this Act or any written law or
rule of law, no order shall be made by the Court for the rectification of
the record of depositors except in the circumstances and subject to the
conditions specified in subsection (2).

(2) If the Court is satisfied that—
(a) adepositor did not consent to atransfer of any securities; or

(b) adepositor should not have been registered as having title to
any securities,

it may award to the depositor mentioned in paragraph (a) or any person
who would have been entitled to be registered as having thetitleto such
securities, as the case may be, on such terms as the Court deemsto be
equitable or make such other order as the Court deemsfit, including an
order for the transfer of such securities to such depositor or person.



Non-application of section 223 to disposition made by way of book
entry

107e. Section 223 shall not apply to adisposition of property made by
way of book entry by a central depository, but where the Court is
satisfied that aparty to thedisposition, other than the central depository,
had notice that a petition had been presented for the winding up of the
other party to the disposition, it may award damages against that party
on such terms as it thinks equitable or make such other orders as the
Courtthinksfit, including anorder for thetransfer of deposited securities
by that party but not an order for the rectification of the record of
depositors.

Exemption from Division 6a

107F. The Minister may, by notice published in the Gazette, exempt
any company or classof companies, subject to suchtermsand conditions
ashe deemsfit toimpose, from complying with all or any provisions of
this Division in relation to any securities of a company or any class of
companiesto which this Division applies and may, by notice published
inthe Gazette, revokesuchanoticeor vary itin such manner ashethinks
fit.

Division 7
REGISTRATION OF CHARGES
Registration of charges

108. (1) Subject to this Division where a charge to which this section
appliesiscreated by acompany, there shall belodged with the Registrar
for registration within thirty days after the creation of the charge a
statement of the prescribed particulars, andif thissectionisnot complied
with in relation to the charge, the charge shall, so far asany security on
the company’s property or undertaking is thereby conferred, be void
against the liquidator and any creditor of the company.

(2) Nothinginsubsection (1) shall prejudiceany contract or obligation
for repayment of the money secured by a charge and when a charge
becomes void under this section, the money secured thereby shall
immediately become payable.



(3) The chargesto which this section applies are—
(a) acharge to secure any issue of debentures;
(b) acharge on uncalled share capital of a company,

(c) acharge on sharesof asubsidiary of the company which are
owned by the company;

(d) a charge or an assignment created or evidenced by an
instrumentwhichif executed by anindividual within Peninsular
Malaysia and affecting property within Peninsular Maaysia
would beinvalid or of limited effect if not filed or registered
under the Bills of Sale Act, 1950 [Act 268];

(e) acharge onland wherever situate or any interest therein;

() acharge on book debts of the company;

(g) afloating chargeontheundertaking or property of acompany;
(h) acharge on calls made but not paid;

(i) achargeonaship or aircraft or any sharein aship or aircraft;

() charge on goodwill, on a patent or licence under a patent, on
atrade mark, or on acopyright or alicence under acopyright;
and

(k) acharge onthe credit balance of the company in any deposit
account.

(4) Where a charge created in Malaysia affects property outside
Malaysia, the statement of the prescribed particulars may be lodged
for registration under and in accordance with subsection (1)
notwithstanding that further proceedings may be necessary to makethe
charge valid or effectual according to the law of the place in which the
property is situate.

(5 When aseriesof debentures containing or giving by referenceto
any other instrument any charge to the benefit of which the debenture
holdersof that seriesareentitled equally iscreated by acompany, it shall
besufficient if therearelodged with the Registrar for registration within
thirty days after the execution of the instrument containing the charge,
or if there is no such instrument after the execution of the first
debentureof the series, astatement containing thefollowing particul ars:

(a) thetotal amount secured by the whole series;

(b) thedates of the resolutions authorizing the issue of the series
and the date of the covering instrument , if any, by which the
security is created or defined;



(c) agenera description of the property charged; and
(d) the names of the trustee, (if any), for the debenture holders.
(e—(g) (Deleted by Act A836)

(6) For the purposes of subsection (5) where more than oneissueis
made of debenturesin the seriesthere shall belodged within thirty days
after each issue particulars of the date and amount of each issue, but an
omission so to do shall not affect the validity of the debenturesissued.

(7) Where any commission, allowance or discount has been paid or
made either directly or indirectly by a company to any person in
consideration of hiswhether absolutely or conditionally subscribing or
agreeing to subscribe or procuring or agreeing to procure subscriptions,
whether absolute or conditional, for any debentures, the particulars
required to be lodged under this section shall include particulars as to
theamount or rate per centum of the commission, allowance or discount
so paid or made, but omission so to do shall not affect thevalidity of the
debentures issued.

(8 The deposit of any debentures as security for any debt of the
company shall not for the purposes of subsection (7) be treated as the
Issue of the debentures at a discount.

(9) No charge or assignment to which this section applies (except a
charge or assignment relating to land) need befiled or registered under
any other written law.

(10) Where a charge requiring registration under this section is
created before the lapse of thirty days after the creation of a prior
unregistered charge, and comprises al or any part of the property
comprised in the prior charge, and the subsequent chargeis given as a
security for the same debt asis secured by the prior charge, or any part
of that debt, then to the extent to which the subsequent charge is a
security for the same debt or part thereof, and so far as respects the
property comprised in the prior charge, the subsequent charge shall not
be operative or haveany validity unlessit isproved to the satisfaction of
the court that it was given in good faith for the purpose of correcting
some material error in the prior charge or under other proper
circumstances and not for the purposes of avoiding or evading the
provisions of this Division.



Duty to register charges

109. (1) Documentsand particularsrequiredtobelodgedfor registration
in accordance with section 108 may be lodged for registration by the
company concerned or by any person interested in the documents, but if
default is made in complying with that section the company and every
officer of the company who is in default shall be guilty of an offence
against this Act.

Penalty: * One thousand ringgit. Default penalty.

(2) Where registration is effected by some person other than the
company, that person shall be entitled to recover from the company the
amount of any fees properly paid by him on the registration.

Duty of company toregister chargesexisting on property acquired

110. (1) Whereacompany acquiresany property whichissubjecttoa
charge of any such kind aswould, if it had been created by the company
after the acquisition of the property, have been required to beregistered
under this Division or, where aforeign company becomesregistered in
Malaysia and has prior to such registration created a charge which if it
had been created by the company while it was registered in Malaysia
would have been required to be registered under thisDivision or, where
aforeign company becomesregisteredin Malaysiaand hasprior to such
registration acquired property which is subject to a charge of any such
kind aswouldif it had been created by the company after theacquisition
and while it was registered in Malaysia have been required to be
registered under this Division, the company shall cause a statement of
the prescribed particulars to be lodged with the Registrar for
registration within thirty days after the date on which the acquisitionis
completed or the date of the registration of the company inMalaysia(as
the case may be).

(2) If default is made in complying with this section, the company
or the foreign company and every officer of the company or foreign
company whoisin default shall be guilty of an offence against thisAct.

Penalty: * One thousand ringgit. Default penalty.

*NOTE—Previously “ Two hundred and fifty ringgit”—see Companies (Amendment) Act 1985 [Act A616].
**NOTE—Previously “ Two hundred and fifty ringgit” —see Companies (Amendment) Act 1986 [ Act A657].



Register of chargesto be kept by Registrar

111. (1) TheRegistrar shall keep aregister of al thechargeslodged for
registration under this Division and shall enter in the register with
respect to those charges the following particulars:

(&) inthe case of acharge to the benefit of which the holders of
a series of debentures are entitled, such particulars as are
required to be contained in a statement furnished under
subsection 108(5); and

(b) in the case of any other charge—

(i) if the charge is acharge created by the company, the
date of its creation, and if the charge was a charge
existing on property acquired by the company, the
date of the acquisition of the property;

(ii) the amount secured by the charge;
(iii) a description sufficient to identify the property
charged; and

(iv) the name of the person entitled to the charge.

(2) The Registrar shall issue a certificate of every registration and
the certificate shall be conclusive evidence that the requirements as to
registration have been complied with.

Endor sement of certificate of registration on debentures

112. (1) The company shall cause to be endorsed on every debenture
forming one of a series of debentures, or certificate of debenture stock
whichisissued by the company and the payment of whichis secured by
acharge so registered—

(a) acopy of the certificate of registration; or

(b) a statement that the registration has been effected and the
date of registration.

(2) Subsection (1) shall not apply to any debenture or certificate of
debenture stock which has been issued by the company before the
charge was registered.



(3) Every personwho knowingly and wilfully authorizesor permits
the delivery of any debenture or certificate of debenture stock whichis
not endorsed as required by this section shall be guilty of an offence
against this Act.

Penalty: * Two thousand ringgit.
Assignment and variation of charges

112a. (1) Where, after a charge on property of a company has been
created and registered under this Division, a person other than the
origina chargee becomes the holder of the charge, the person who
becomes the holder of the charge shall, within thirty days after he
becomes the holder of the charge—

(&) lodgewiththeRegistrar anoticeintheprescribedformstating
that he has become the holder of the charge; and

(b) givethe company a copy of the notice.

(2) Where, after acharge on property of acompany has been created
and registered under thisDivision, thereisavariationinthetermsof the
charge having the effect of—

(a) increasing the amount of the debt or increasing the liabilities
(whether present or prospective) secured by the charge; or

(b) prohibiting or restricting the creation of subsequent charges
on the property,

the company shall, within thirty days after the variation occurs, lodge
with the Registrar a notice in the prescribed form setting out the
particulars of the variation.

(3) Where the amount of debt or liability secured by a registrable
charge created by the company is—
(a) unspecified; or
(b) specified with further advances,
any payment or advance made by the chargee to the company in

accordance with the terms of the charge shall not be regarded, for the
purpose of subsection (2), to be a variation in the terms of the charge.

*NOTE—Previously “five hundred ringgit”—see Companies (Amendment) Act 1986 [Act A657].



(4) A referencein this section to the chargeein relation to a charge
shall, if the charge is constituted by a debenture or debentures and
thereisatrustee for the debenture holders, be construed as areference
to the trustee for debenture holders.

(5) If default is made in complying with this section, the company
and every officer of the company who isin default shall be guilty of an
offence against this Act.

Penalty: One thousand ringgit. Default penalty.

Entries of satisfaction and release of property from charge

113. (1) Where, with respect to any registered charge—

(a) the debt for which the charge was given has been paid or
satisfied in whole or in part; or

(b) the property or undertaking charged or any part thereof has
been released from the charge or has ceased to form part of
the company’s property or undertaking of the company
concerned,

the company may lodge with the Registrar in the prescribed form a
memorandum of satisfaction in whole or in part, or of the fact that the
property or undertaking or any part thereof has been released from the
charge or has ceased to form part of the company’s property or
undertaking, asthe case may be, and the Registrar shall enter particulars
of that memorandum in the register.

(2) The memorandum must be supported by evidence sufficient to
satisfy the Registrar of the payment, satisfaction, release or ceasing
referred to in subsection (1).

Extension of time and rectification of register of charges

114. The Court, on being satisfied that the omission to register a
charge (whether under this or any corresponding previous written law)
within the time required or that the omission or misstatement of any
particular with respect to any such charge or in a memorandum of
satisfaction was accidental or due to inadvertence or to some other
sufficient cause or isnot of anatureto prejudicethe position of creditors
or shareholders or that on other groundsit isjust and equitable to grant
relief, may, on the application of the company or any person interested
and on suchtermsand conditionsas seemto the Court just and expedient



(including a term or condition that the extension or rectification is to
bewithout prejudiceto any liability already incurred by the company or
any of its officers in respect of the default), order that the time for
regi stration beextended or that theomi ssion or misstatement berectified.

Company to keep copies of charging instruments and register of
charges

115. (1) Everycompany shall causetheinstrument creatingany charge
requiring registration under this Division or acopy thereof to be kept at
the registered office of the company but in the case of a series of
debentures the keeping of acopy of one debenture of the series shall be
sufficient for the purposes of this subsection.

(2) Every company shall keep at theregistered office of the company
aregister of charges and enter therein all charges specifically affecting
property of the company and all floating charges on the undertaking or
any property of the company, giving in each case a short description
of the property charged, theamount of the chargeand (except inthecase
of securitiesto bearer) the names of the persons entitled thereto.

(3) Theinstrumentsor copiesthereof and theregister of chargeskept
inpursuanceof thissection shall beopentotheinspection of any creditor
or member of the company without fee and the register of charges
shall also be open to the inspection of any other person on payment of
such fee not exceeding two ringgit for each inspection asisfixed by the
company.

(32) Any person shall, on application to acompany and on payment
of afee not exceeding one ringgit for every page or part thereof, be
furnished with a copy of any instrument of charge or debenture kept
by the company in pursuance of this section within three days of his
making the application.

(4) If default is made in complying with this section the company
and every officer of the company who isin default shall be guilty of an
offence against this Act.

Penalty: * Two thousand ringgit. Default penalty.

Documents made out of Malaysia

116. Where under this Division an instrument, deed, statement or
other document is required to be lodged with the Registrar within a
specified time, the time so specified shall, by force of this section, in

*NOTE—Previously “five hundred ringgit”—see Companies (Amendment) Act 1986 [Act A657].



relation to an instrument, deed, statement or other document executed
or made in aplace out of Malaysia, be extended by seven days or such
further period as the Registrar may from time to time allow.

Charges, etc., created before commencement of Act

117. Except as is otherwise expressly provided this Division shall
apply to any chargethat at the date of the commencement of thisAct was
registrable under any of the repeal ed written laws but which at that date
was not registered under any of those laws.

Application of Division

118. A reference in this Division to a company shall be read as
including areference to aforeign company to which Division 2 of Part
X1 applies, but nothing in this Division applies to a charge on property
outside Malaysia of aforeign company.

PART V
MANAGEMENT AND ADMINISTRATION
Division 1
OFFICE AND NAME
Register ed office of company
119. (1) A company shall asfromtheday onwhichit begintocarry on
business or asfrom the fourteenth day after the date of itsincorporation,
whichever is the earlier, have a registered office within Malaysia to
whichall communicationsand noticesmay beaddressed and which shall
be open and accessible to the public for not less than three hours during
ordinary business hours on each day, Saturdays, weekly and public
holidays excepted.
(2) If defaultismadein complyingwith subsection (1) thecompany

and every officer of the company who isin default shall be guilty of an
offence against this Act.

Penalty: * One thousand ringgit. Default penalty.

*NOTE—Previously “ Two hundred and fifty ringgit”—see Companies (Amendment) Act 1985 [Act A616].



Office hours

120. (1) Noticeinthe prescribed form of the situation of theregistered
office, the days and hours during which it is open and accessible to the
public, and of any change therein shall be lodged with the Registrar
within one month after the date of incorporation or of any such change,
asthe case may be, but no notice of the days and hours during which the
officeis open and accessibleto the public shall be required if the office
is open for at least five hours during ordinary business hours on each
day, Saturdays, weekly and public holidays excepted.

Penalty

(2) If defaultismadein complyingwith thissectionthecompany and
every officer of the company who is in default shall be guilty of an
offence against this Act.

Penalty: * One thousand ringgit. Default penalty.

Publication of name

121. (1) The name of the company (whether or not it is carrying on
business under a business name) in legible romanized letters and the
company number of the company shall appear on—

(a) itssed; and

(b) all business letters, statements of account, invoices, official
notices, publications, bills of exchange, promissory notes,
endorsements, cheques, orders, recei ptsand | ettersof credit of
or purporting to be issued or signed by or on behaf of, the
company,

and if default is made in complying with this subsection the company
shall be guilty of an offence against this Act.

(1) Where acompany has changed its name pursuant to section 23,
the former name of the company shall also appear beneath its present
nameonall documents, busi nessl etters, statementsof account, invoi ces,
official notices, publications, bills of exchange, promissory notes,
endorsements, cheques, orders, receipts and letters of credit of, or
purporting to beissued or signed by or on behalf of, the company for a
period of not less than twelve months from the date of the change, and
if default is made in complying with this subsection the company shall
be guilty of an offence against this Act.

*NOTE—Previously “ Two hundred and fifty ringgit”—see Companies (Amendment) Act 1985 [Act A616].



(2) If an officer of acompany or any person on its behalf—

(a) usesor authorizesthe useof any seal purporting to be aseal of
the company whereon its name does not so appear;

(b) issuesor authorizestheissue of any businessletter, statement
of account, invoice, official notice or publication of the
company whereinitsnameand former name (if applicable) is
not so mentioned; or

(c) signsissuesor authorizesto be signed or issued on behalf of
thecompany any bill of exchange, promissory note, chequeor
other negotiabl einstrument or any endorsement, order, recei pt
or letter of credit wherein its name and former name (if
applicable) is not so mentioned,

heshall beguilty of an offenceagainst thisAct, and wherehehassigned,
issued or authorized to be signed or issued on behalf of the company any
bill of exchange, promissory note or other negotiable instrument or any
endorsement thereon or order wherein that name and former name (if
applicable) isnot so mentioned, heshall inaddition beliabletothehol der
of theinstrument or order for theamount duethereon unlessitispaid by
the company.

Nameto be displayed on all offices

(3) Every company shall paint or affix and keep painted or affixed
ontheoutside of every officeor placeinwhichitsbusinessiscarried on,
Inaprominent position in romanized |etters easily legibleits name, and
aso, in the case of the registered office, the words “Pejabat Yang
Didaftarkan” and if it fails so to do the company shall be guilty of an
offence against this Act.

Penalty: *One thousand ringgit. Default penalty.

(4) Inthissection, “company number” meansthe number allocated
by the Registrar to a company on its incorporation.

Division 2

DIRECTORS AND OFFICERS
Directors

122. (1) Every company shall haveat |east two directors, who each has
his principal or only place of residence within Maaysia

*NOTE—Previously “Two hundred and fifty ringgit”—see Companies (Amendment) Act 1986 [Act A657].



(1A) In subsection (1), "director" shall not include an aternate or
substitute director.

(2) Nopersonother thananatural person of full ageshall beadirector
of acompany.

(3 Thefirstdirectorsof acompany shall benamedinthememorandum
or articles of the company.

(4) Any provision in the memorandum or articles of a company
which was in force immediately before the commencement of this Act
and which operated to constitute a corporation as a director of the
company shall beread and construed asif it authorized that corporation
to appoint a natural person to be adirector of that company.

(5) On the commencement of this Act any corporation which holds
office as a director of a company shall cease to hold office and the
vacancy may befilled asacasual vacancy inaccordancewiththearticles
of the company.

(6) Notwithstanding anything contained in this Act or in the
memorandum or articles of a company or in any agreement with a
company, adirector of acompany shall not resign or vacate hisofficeif,
by hisresignation or vacation from office, the number of directorsof the
company isreduced bel ow the minimum number required by subsection
(2) and any purported resignation or vacation of officein contravention
of this section shall be deemed to be invalid.

(7) Subsection (6) shall not apply where adirector of acompany is
required to resign or vacate his office if he has not within the period
referredtoin subsection 124(1) obtained hisqualification or by virtue of
his disqualification under this Act or any other written law.

Per sons connected with a director
122a. (1) For thepurposesof thisDivision aperson shall bedeemedto
be connected with adirector if heis—

(&) amember of that director’s family; or

(b) abody corporate which is associated with that director;

(c) atrusteeof atrust (other than atrustee for an employee share
scheme or pension scheme) under which that director or a
member of hisfamily isabeneficiary; or



(d) apartner of that director or a partner of a person connected
with that director.

(2) Inparagraph (1)(a), “amember of that directors sfamily” shall
includehisspouse, parent, child (including adopted child and stepchild),
brother, sister and the spouse of his child, brother or sister.

(3) Forthepurposesof paragraph(1)(b), abody corporateisassociated
with adirector if—

(a) the body corporate is accustomed or is under an obligation,
whether formal or informal, or itsdirectorsare accustomed, to
act in accordancewith thedirections, instructionsor wishes of
that director:;

(b) that director has a controlling interest in the body corporate;
or

(c) that director or persons connected with him, or that director
and persons connected with him, are entitled to exercise, or
control the exercise of, not lessthan fifteen per centum of the
votes attached to voting sharesin the body corporate.

Restrictions on appointment or advertisement of director

123. (1) A personshall not be named asadirector or proposed director
in the memorandum or articles of a company or in a prospectus or a
statement in lieu of prospectus, unless before the registration of the
memorandum or articles or theissue of the prospectus or the lodging of
the statement inlieu of prospectus (asthe case may be) he hasby himself
or by his agent authorized in writing for the purpose—

() signed the memorandum for anumber of shares not lessthan
his qualification, if any;

(b) signedandlodgedwiththeRegistrar anundertakinginwriting
to takefrom the company and pay for hisqualification shares,
if any;

(c) made and lodged with the Registrar astatutory declaration to

theeffect that anumber of shares, notlessthanhisqualification,
if any, isregistered in his name; or

(d) (inthe case of acompany formed or intended to be formed by
way of reconstruction of another corporation or group of
corporationsor to acquire the sharesin another corporation or
group of corporations), made and lodged with the Registrar a
statutory declaration that he was a shareholder in that other



corporationorinoneor moreof the corporationsof that group,
andthat asashareholder hewill beentitledtoreceiveand have
registered in his name a number of shares not less than his
qualification, by virtue of the terms of an agreement relating
to the reconstruction.

(2) Whereaperson hassigned andlodged an undertaking to takeand
pay for his qualification shares, he shall, as regards those shares, be in
the same position asif he had signed the memorandum for that number
of shares.

(3) Theforegoing provisions of this section shall not apply to—
(&) acompany not having a share capital;
(b) aprivate company; or

(c) a prospectus or a statement in lieu of prospectus issued or
lodged with the Registrar by or on behalf of acompany or to
articlesadopted by acompany after the expiration of oneyear
fromthedateonwhichthecompany wasentitledto commence
business.

(4) Every personshall beforeheisappointed adirector of acompany
make and lodge with the Registrar and the Official Receiver a statutory
declaration in the form prescribed by regulations that he will not be
acting in contravention of sections 125 and 130 and that he consentsto
act as adirector of the company.

Quialification of director

124. (1) Without affecting the operation of any of the preceding
provisionsof thisDivision, every director, whoisby thearticlesrequired
to hold a specified share qualification and who is not already qualified,
shall obtain hisqualification within two monthsafter hisappointment or
such shorter period as isfixed by the articles.

(2) Unlessotherwiseprovided by the articlesthequalification of any
director of a company must be held by him solely and not as one of
severa joint holders.

(3) A director shall vacate his office if he has not within the period
referred to in subsection (1) obtained his qualification or if after so
obtaining it he ceases at any time to hold his qualification.

Penalty: One thousand ringgit. Default penalty.



(4) A person vacating office under this section shall beincapable of
being reappointed as director until he has obtained his qualification.

Undischar ged bankrupts acting asdirectors

125. (1) Every person who being an undischarged bankrupt acts as
director of, or directly or indirectly takes part in or is concerned in the
management of , any corporation except with theleave of the Court shall
be guilty of an offence against this Act.

Penalty: Imprisonment for five yearsor one hundred thousand ringgit
or both.

(2) TheCourt shall not give leave under this section unless notice of
intention to apply therefor has been served on the Minister and on the
Official Receiver and the Minister and the Official Receiver or either of
them may be represented at the hearing of and may oppose the granting
of the application.

Appointment of directorsto be voted on individually

126. (1) At agenera meeting of a public company, a motion for the
appointment of two or more persons as directors by a single resolution
shall not bemadeunlessaresolutionthat it shall beso madehasfirst been
agreed to by the meeting without any vote being given against it.

(2) A resolutionpassedinpursuanceof amotionmadeincontravention
of this section shall be void, whether or not its being so moved was
objected to at the time.

(3) Wherearesolution pursuant to amotion madein contravention of
this section is passed no provision for the automatic reappointment of
retiring directors in default of another appointment shall apply.

(4) Forthepurposesof thissection, amotionfor approvingaperson’s
appointment or for nominating aperson for appointment shall betreated
asamotion for his appointment.

(5) Nothing in this section shall apply to a resolution altering the
company’s articles.

(6) Nothing in this section prevents the election of two or more
directors by ballot or poll.



Validity of acts of directorsand officers

127. The acts of a director or manager or secretary shall be valid
notwithstanding any defect that may afterwards be discovered in his
appointment or qualification.

Removal of directors

128. (1) A public company may by ordinary resolution remove a
director before the expiration of his period of office, notwithstanding
anything inits memorandum or articles or in any agreement between it
and him but where any director so removed was appointed to represent
theinterestsof any particular class of shareholdersor debenture holders
the resolution to remove him shall not take effect until his successor has
been appointed.

(2) Notwithstanding anything to the contrary in the memorandum or
articlesof thecompany, special noticeshall berequired of any resolution
to remove adirector or to appoint some person in place of adirector so
removed at the meeting at which heisremoved, and on recei pt of notice
of an intended resolution to remove a director the company shall
forthwith send acopy thereof to the director concerned, and the director
(whether or not he is amember of the company) shall be entitled to be
heard on the resolution at the meeting.

(3) Wherenoticeisgiven pursuant to subsection (2) and the director
concerned makes with respect thereto representations in writing to the
company (not exceeding a reasonable length) and requests their
notification to members of the company, the company shall, unlessthe
representations are received by it too late for it to do so—

(& in any notice of the resolution given to members of the
company state the fact of the representations having been
made; and

(b) send a copy of the representations to every member of the
company to whom notice of the meeting is sent (whether
beforeor after receipt of the representati ons by the company),

and if a copy of the representations is not so sent because they were
received too late or because of the company’ s default the director may
(without prejudice to his right to be heard orally) require that the
representations shall be read out at the meeting.



(4) Notwithstanding subsections (1) to (3), copies of the
representati ons need not be sent out and the representations need not be
read out at the meeting if, on the application either of the company or of
any other person who claimsto be aggrieved, the Court is satisfied that
the rights conferred by this section are being abused to secure needless
publicity for defamatory matter and the Court may order the company’s
costs on an application to be paid in whole or in part by the director,
notwithstanding that he is not a party to the application.

(5) A vacancy created by theremoval of adirector if not filled at the
meeting at which heisremoved, may be filled as a casual vacancy.

(6) A person appointed director in placeof apersonremoved shall be
treated, for the purpose of determining thetimeat which he or any other
director istoretire, asif he had become a director on the day on which
the person in whose place heis appointed was | ast appointed adirector.

(7) Nothing in subsections (1) to (6) shall be taken as depriving a
person removed thereunder of compensation or damages payableto him
in respect of the termination of his appointment as director or of any
appointment terminating with that asdirector or as derogating from any
power to remove a director which may exist apart from this section.

(8) A director of a public company shall not be removed by, or be
requiredtovacatehisofficeby reason of, any resol ution request or notice
of the directors or any of them notwithstanding anything in the articles
or any agreement.

Age limit for directors

129. (1) Subject to this section but notwithstanding anything in the
memorandum or articles of the company no person of or over the age of
seventy yearsshall be appointed or act asadirector of apublic company
or of asubsidiary of a public company.

(2) Theofficeof adirector of apublic company or of asubsidiary of
a public company shall become vacant at the conclusion of the annual
general meeting commencing next after he attains the age of seventy
years or if he has attained the age of seventy years before the
commencement of this Act at the conclusion of the annual general
meeting commencing next after the commencement of this Act.

(3) Any actdoneby apersonasdirector shall bevalid notwithstanding
that it isafterwardsdiscovered that therewasadefect in hisappoi ntment
or that his appointment had terminated by virtue of subsection (2).



(4) Where the office of a director has become vacant by virtue of
subsection (2) no provision for the automatic reappointment of retiring
directorsin default of another appointment shall apply inrelationto that
director.

(5) If any suchvacancy hasnot beenfilled at themeeting at whichthe
office became vacant the office may befilled as a casual vacancy.

(6) Notwithstanding anything in this section a person of or over the
age of seventy yearsmay by aresolution of which no shorter noticethan
that required to be given to the members of the company of an annual
general meeting has been duly given, passed by a majority of not less
than three-fourths of such members of the company as being entitled so
todovoteinpersonor, whereproxiesareallowed, by proxy, at ageneral
meeting of that company, be appointed or reappointed as a director of
that company to hold office until the next annual general meeting of the
company or beauthorizedto continuein officeasadirector until thenext
annual general meeting of the company.

(7) Theprovisionsof section 147 relating to the demanding of apoll
and the holding of a poll shall apply to a resolution under this section.

(8) Nothing in this section shall limit or affect the operation of any
provision of the memorandum or articles of acompany preventing any
person from being appointed a director or requiring any director to
vacate his office at any age less than seventy years.

(9) Theprovisionsof thearticlesof acompany relatingtotherotation
and retirement of directors shall not apply to adirector who isappointed
or reappointed pursuant to this section but such provisionsof thearticles
shall continue to apply to all other directors of the company.

Power torestrain certain personsfrom managing companies

130. (1) Where a person is convicted whether within or without
Malaysia—

(a) of any offencein 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

(c) of any offence under section 132, 132a or 303,



and that person, within aperiod of five years after his conviction or, if
he is sentenced to imprisonment, after his release from prison, without
theleaveof the Courtisadirector or promoter of or isinany way whether
directly or indirectly concerned or takes part in the management in
Malaysia of a corporation he shall be guilty of an offence against this
Act.

Penalty: Imprisonment for *five years or one hundred thousand
ringgit or both.

(2) A personintending to apply for the leave of the Court under this
section shall give to the Registrar not less than ten days' notice of his
intention so to apply and the Registrar shall be made a party to the
proceedings.

(3) Onthehearing of any application under this section the Registrar
may oppose the granting of the application.

Disgualification of directors of insolvent companies

130a. (1) Where on an application under this section it appearsto the
Court—

(a) that a person—

(i) isorhasbeenadirector of acompany whichhasat any
time gone into liquidation (whether while he was a
director or subsequently) and was insolvent at that
time; and

(if) isor hasbeen adirector of such other company which
has gone into liquidation within five years of the date
on which the first-mentioned company went into
liquidation; and

(b) that hisconduct as director of any of those companies makes
him unfit to be concerned in the management of a company,

the Court may makean order that that person shall not, without theleave
of theCourt, beadirector of or inany way, whether directly or indirectly,
be concerned or take part in the management of a company for such
period beginning on the date of the order and not exceeding five years
as may be specified in the order.

*NOTE—Previously “six months or one thousand ringgit”—see Companies (Amendment) Act 1986
[Act A657].



(2) Anapplication under this section shall be made by the Registrar
or the Official Receiver.

(3 Wherethe Registrar or the Official Receiver intendsto make an
application under this section in respect of any person, he shall give not
less than ten days' notice of hisintention to that person, and on hearing
of the application that person may appear and give evidence or call
witnesses.

(4) A person intending to apply for the leave of the Court under
subsection (1) shall giveto the Registrar not lessthan ten days' notice of
his intention so to apply and the Registrar shall be made a party to the
proceedings.

(5) On the hearing of any application under subsection (4) the
Registrar may oppose the granting of the application.

(6) If any person acts in contravention of an order made under
subsection (1), he shall be guilty of an offence against this Act.

Penalty: Imprisonment for three yearsor ten thousand ringgit or both.

(7) TheRegistrar or the Official Receiver may requiretheliquidator
or former liquidator of any company—

(@) to furnish him with such information with respect to the
company's affairs; and

(b) toproduce and permit inspection of such books or documents
of or relevant to the company,

asthe Registrar or the Official Receiver may reasonably requirefor the
purpose of determining whether to make an application under this
section in respect of any person who is or has been a director of that
company; and if a person makes default in complying with any such
requirement, the Court may, on the application of the Registrar or the
Official Receiver make an order requiring that person to make good the
default within such time as may be specified.

(8) Subsection (6) doesnot affect the powersof the Courtinrelation
to the punishment of contempt of the Court.

(9) Subsection (1) doesnot apply unlessat |east oneof thecompanies
therein mentioned hasgoneinto liquidation after thedate of coming into
operation of this section and the conduct to which regard may be had



under paragraph (1)(b) does not include conduct as a director of a
company that has gone into liquidation before that date.

(10) Forthepurposesof thissection, acompany goesintoliquidation—

(a) if itiswound up by the Court on the date of the winding up
order; and

(b) if it is wound up voluntarily on the date of passing of the
resolution for voluntary winding up.

Disclosure of interestsin contracts, property, offices, etc.

131. (1) Subject to this section every director of acompany whoisin
any way, whether directly or indirectly, interested in a contract or
proposed contract with the company shall, as soon as practicable after
the relevant facts have cometo hisknowledge, declare the nature of his
interest at a meeting of the directors of the company.

(2) The requirements of subsection (1) shall not apply in any case
where the interest of the director consists only of being a member or
creditor of a corporation which is interested in a contract or proposed
contract with the first-mentioned company if theinterest of the director
may properly be regarded as not being a material interest.

(3) A director of acompany shall not be deemed to be interested or
to have been at any timeinterested in any contract or proposed contract
by reason only—

(a) inacasewherethecontract or proposed contract relatesto any
loan to the company—that he has guaranteed or joined in
guaranteei ng the repayment of theloan or any part of theloan;
or

(b) inacasewherethe contract or proposed contract has been or
will be made with or for the benefit of or on behalf of a
corporation which by virtue of section 6 is deemed to be
related to thecompany—that heisadirector of that corporation,

and thissubsection shall have effect not only for the purposesof thisAct
but also for the purposes of any other law, but shall not affect the
operation of any provision in the articles of the company.

(4) For the purposes of subsection (1), ageneral notice givento the
directors of acompany by adirector to the effect that heisan officer or
member of a specified corporation or amember of aspecified firm and
isto beregarded asinterested in any contract which may, after the date



of the notice, be made with that corporation or firm shall be deemed to
be asufficient declaration of interest in relation to any contract so made
if it specifies the nature and extent of his interest in the specified
corporation or firmand hisinterest isnot different in nature or greater in
extent than the nature and extent so specified inthe general noticeat the
time any contract isso made, but no such notice shall be of effect unless
either it is given at a meeting of the directors or the director takes
reasonable steps to ensure that it is brought up and read at the next
meeting of the directors after it is given.

(5) Every director of acompany who holds any office or possesses
any property whereby whether directly or indirectly duties or interests
might be created in conflict with hisduties or interests as director shall
declare at a meeting of the directors of the company the fact and the
nature, character and extent of the conflict.

(6) Thedeclaration shall be made at thefirst meeting of the directors
held—

(a) after he becomes a director; or

(b) (if already adirector) after hecommenced to holdtheofficeor
to possess the property,

asthe case requires.

(7) The secretary of the company shall record every declaration
under this section in the minutes of the meeting at which it was made.

(8) Except as provided in subsection (3) this section shall be in
addition to and not in derogation of the operation of any rule of law or
any provision in the articles restricting a director from having any
interest in contracts with the company or from holding offices or
possessing properties involving duties or interests in conflict with his
duties or interests as a director.

Penalty: Imprisonment for *seven years or one hundred and fifty
thousand ringgit, or both.

Asto the duty and liability of officers

132. (1) A director shall at all times act honestly and use reasonable
diligence in the discharge of the duties of his office.

*NOTE—Previously “oneyears or two thousand five hundred ringgit” —see Compani es (Amendment)
Act 1986 [Act AB57].



(2) Anofficer or agent of acompany or officer of the Stock Exchange
shall not makeimproper use of any information acquired by virtueof his
position as an officer or agent of the company or officer of the Stock
Exchange to gain directly or indirectly an advantage for himself or for
any other person or to cause detriment to the company.

(3) Anofficer or agent or officer of the Stock Exchangewho commits
abreach of this section shall be—

() liableto the company for any profit made by him or for any
damage suffered by the company asaresult of the breach; and

(b) guilty of an offence against this Act.
Penalty: Imprisonment for *five years or thirty thousand ringgit.
(4) (Deleted by Act AG16).

(5) Thissectionisin addition to and not in derogation of any other
written law or rule of law relating to the duty or liability of directorsor
officers of a company.

(6) Inthissection—

“agent” includesabanker, advocate and solicitor, auditor, accountant
or stockbroker of the corporation and any person who isor at any time
in the preceding six months has been knowingly connected with the
corporation and has information which—

(&) heholds by virtue of being connected with the corporation;

(b) itwould bereasonableto expect aperson so connected and in
the position by virtue heis so connected not to discl ose except
for the proper performance of the functions attaching to that
position; and

(c) heknowsisunpublished pricesensitiveinformationinrelation
to the securities of the corporation;

“officer” includesaperson who at any time has been an officer of the
company.

*NOTE—Previously “one year or two thousand five hundred ringgit”—see Companies (Amendment)
Act 1985 [Act A616].



Dealings by officers in securities

132a. (1) Anofficer, agent or employee of acorporation or officer
of the Stock Exchangewho in or inrelation to adealing in securities
of the corporation by himself or any other person makes improper
use to gain, directly or indirectly, an advantage for himself or any
other person of specific confidential information acquired by virtue
of his position as such officer, agent or employee or officer of the
Stock Exchange which if generally known might reasonably be
expected to affect materially the price of the subject matter of the
dealing on a Stock Exchange shall, in addition to any penalty
imposed under subsection (6), be liable to any person for loss
suffered by that person by reason of the payment by him or to him
of a consideration in respect of the securities greater or lesser, as
the case may be, than the consideration that would have been
reasonableif the information had been generally known at the time
of the dealing.

(2) An officer, agent or employee of a corporation or officer of
the Stock Exchange shall not be liable under subsection (1) to a
person for any loss suffered by that person if that person knew or
ought reasonably to have known of the information referred to in
subsection (1) before entering into transaction relating to the dealing
in securities of the corporation.

(3) Notwithstanding the provisions of the Limitation Act 1953
[Act 254], an action for the recovery of the amount of a loss
referred to in subsection (1) shall not be commenced after the
expiration of two years after the date of the completion of the
dealing in securities in respect of which the loss was suffered.

(4) In this section—

“agent” includes a banker, advocate and solicitor, auditor,
accountant or stockbroker of the corporation and any person who
is or at any time in the preceding six months has been knowingly
connected with the corporation and has information which—

(a) heholds by virtue of being connected with the corporation;

(b) it would be reasonable to expect a person so connected
and in the position by virtue he is so connected not to
disclose except for the proper performance of the functions
attaching to that position; and

(c¢) he knows is unpublished price sensitive information in
relation to the securities of the corporation;



“corporation” includes a corporation that isrelated to a corporation
under section 6;

“dealing in securities in relation to a corporation” means a
transaction relating to—

(a) shares in or debentures of the corporation or interests
within the meaning of section 84 made available by the
corporation or by a related corporation; or

(b) rights or options in respect of the acquisition or disposal
of such shares, debentures or interests;

“officer” includes a person who at any time within the preceding
twelve months was an officer of the corporation.

(5) This section shall be extended to apply to an officer, agent
or employee of acorporation or officer of the Stock Exchange who
makes improper use to gain, directly or indirectly, an advantage
for himself or any other person, by means of specific confidential
information acquired by virtue of his position as such officer,
agent or employee of the corporation or officer of the Stock Exchange,
regarding—

(a) the possibility of atake-over offer or bid being made to
another corporation by the corporation to which he belongs;
or

(b) the possibility of his corporation entering into a substantial
commercial transaction with another corporation,

to deal in the securities of that corporation in the expectation that,
if this information becomes generally known, the price of the
securities of that other corporation on a Stock Exchange might be
materially affected.

(6) An officer, agent or employee of a corporation or officer of
the Stock Exchange who commits a breach of the provisions of
this section shall be guilty of an offence against this Act.

Penalty: Imprisonment for five years or thirty thousand ringgit
or both.



Prohibition on abuse of infor mation obtained in official capacity

1328. Any person, who in or in relation to adealing in securities
of a corporation, has any information which if generally known
might reasonably be expected to affect materially the price of the
subject matter of the dealing on a Stock Exchange and which—

(a) he holds by virtue of his official capacity or former
official capacity;

(b) it would be reasonable to expect a person in his official
capacity or former official capacity not to disclose except
for the proper performance of the functions attaching to
that official capacity; and

(c¢) he knows is unpublished price sensitive information in
relation to securities of the corporation,

shall not make improper use of such information to gain, directly
or indirectly, an advantage for himself or for any other person and
any person who contravenes the provision of this section shall be
guilty of an offence against this Act.

Penalty: Imprisonment for five years or thirty thousand ringgit
or both.

Approval of company required for disposal by directors of
company’s undertaking or property

132c. (1) Notwithstanding anything in acompany’s memorandum
or articles, the directors shall not carry into effect any proposal
or execute any transaction for—

(a) theacquisition of an undertaking or property of a substantial
value; or

(b) the disposal of a substantial portion of the company’s
undertaking or property,

which would materially and adversely affect the performance or
financial position of the company, unless the proposal or transaction
has been approved by the company in general meeting.

(2) The Court may, on the application of any member of the
company, restrain the directors from entering into a transaction in
contravention of subsection (1).



(3) A transaction entered into in contravention of subsection (1)
shall, in favour of any person dealing with the company for valuable
consideration, and without actual notice of the contravention, be
as valid as if that subsection has been complied with.

(4) This section shall not apply to proposals for disposing of
the whole or substantially the whole of the company’s undertaking
or property made by a receiver and manager of any part of the
undertaking or property of the company appointed under a power
contained in any instrument or aliquidator of acompany appointed
in a voluntary winding up.

(5) Any director who contravenes the provision of this section
shall be guilty of an offence against this Act.

Penalty: Imprisonment for five years or thirty thousand ringgit
or both.

Approval of company required for issue of shares by directors

132p. (1) Notwithstanding anything in acompany’s memorandum
or articles, the directors shall not, without the prior approval of
the company in general meeting, exercise any power of the company
to issue shares.

(2) Approval for the purposes of this section may be confined
to a particular exercise of that power or may apply to the exercise
of that power generally; and any such approval may be unconditional
or subject to conditions.

(3) Any approval for the purposes of this section shall continue
in force until—

(a) the conclusion of the annual general meeting commencing
next after the date on which the approval was given; or

(b) the expiration of the period within which the next annual
general meeting after that date is required by law to be
held,

whichever isthe earlier; but any approval may be previously revoked
or varied by the company in general meeting.



(4) Thedirectors may issue shares notwithstanding that an approval
for the purposes of this section has ceased to be in force if the
shares are issued in pursuance of an offer, agreement or option
made or granted by them while the approval was in force and they
were authorized by the approval to make or grant an offer, agreement
or option which would or might require shares to be issued after
the expiration of the approval.

(5) Section 154 shall apply to any resolution whereby an approval
is given for the purposes of this section.

(6) Any issue of shares made by a company in contravention
of this section shall be void and consideration given for the shares
shall be recoverable accordingly.

(6a) Notwithstanding subsection (1), the directors of acompany
shall not be required to obtain the prior approval of the company
in a general meeting to issue shares where the said shares are to
be issued as consideration or part consideration for the acquisition
of shares or assets by the company and members of the company
have been notified of the intention to issue the said shares at |east
fourteen days before the date of the issue of the said shares.

(68) For the purpose of subsection (6a), members of the company
are deemed to have been notified of the intention to issue shares
of the company if—

(a) a copy of the statement explaining the purpose of the
intended issue of shares has been sent to every member
at his last known address according to the register of
members; and

(b) the copy of the statement has been advertised in anational
language and an English language newspaper circulating
generally throughout Malaysia.

(7) Any director who knowingly contravenes, or permits or
authorizes the contravention of, this section with respect to any
issue of shares shall be liable to compensate the company and the
person to whom the shares were issued for any loss, damages or
costs which the company or that person may have sustained or
incurred thereby; but no proceedings to recover any such loss,
damages or costs shall be commenced, notwithstanding the provisions
of the Limitation Act 1953, after the expiration of three years from
the date of the issue.



(8) This section shall not apply to any issue of shares of a
company before—

(a) the beginning of the annual general meeting commencing
next after the commencement of this section; or

(b) the expiration of the period within which the next annual
general meeting after the commencement of this section
is required by law to be held,

whichever is the earlier.

Substantial property transactions involving directors

132e. (1) Subject to section 132r, a company shall not enter into
any arrangement or transaction with a director of the company or
its holding company or with a person connected with such adirector
to acquire from or dispose to such a director or person any non-
cash assets of the requisite value unless the arrangement or transaction
isfirst approved by aresolution of the company in general meeting
and also, if the director or connected person is a director of its
holding company or person connected with such a director, by a
resolution of the holding company in general meeting.

(2) An arrangement entered into in contravention of subsection
(1) and any transaction entered into in pursuance of the arrangement
(whether by the company or any other person) shall be voidable
at theinstance of the company unless the arrangement and transaction
are, within a reasonable period, ratified by the company in general
meeting and also, if the arrangement and transaction are for the
transfer of an asset to or by a director of its holding company or
a person who is connected with such a director, by a resolution
of the holding company in general meeting.

(3) Where an arrangement is entered into with a company by
a director of the company or its holding company or a person
connected with him in contravention of subsection (1) and any
transaction is entered into in pursuance of the arrangement, that
director and the person so connected and any director who authorized
the arrangement shall, in addition to any other liability, be liable—

(a) to account to the company for any gain which he had
made directly or indirectly by the arrangement or
transaction; and

(b) jointly and severally with any person liable under this
subsection, to indemnify the company for any loss or
damage resulting from the arrangement or transaction.



(4) The Court may, on the application of any member of the
company, restrain the company from entering into an arrangement
or transaction in contravention of subsection (1)

(5) For the purposes of subsection (1), a non-cash asset is of
the requisite value if, at the time of the arrangement or transaction
for the acquisition or disposal of the asset, its value is not less than
ten thousand ringgit but (subject to that) exceeds two hundred and
fifty thousand ringgit or ten per centum of the company’s asset
value, that is—

(a) except in a case falling within paragraph (b), the value
of the company’s net assets determined by reference to
the accounts prepared and laid under Part VI in respect
of the last financial year prior to the arrangement or
transaction; or

(b) where no accounts have been so prepared and laid before
that time, the amount of the company’s called-up share
capital.

(6) A director of a company or of its holding company, or a
person connected with such adirector, who entersinto an arrangement
or transaction with the company in contravention of this section,
or a director who authorized the arrangement or transaction, shall
be guilty of an offence against this Act.

Penalty: Imprisonment for five years or thirty thousand ringgit
or both.

(7) For the purposes of this section and section 132r “non-cash
asset” means any property or interest in property other than cash
and for this purpose “cash” includes foreign currency.

(8) A reference to the acquisition or disposal of a non-cash
asset includes the creation or extinction of an estate or interest in,
or aright over, any property and also the discharge of any person’s
liability, other than a liability for a liquidated sum.

Exception and definition

132r. Section 132t shall not apply to an arrangement or transaction
for the acquisition or disposal of a non-cash asset entered into—

(a) by a company—
(i) and any of its wholly-owned subsidiaries,



(i) and its holding company which holds all the issued
shares of the company; or

(iii) which is a wholly-owned subsidiary of a holding
company and another wholly-owned subsidiary
company of that same holding company;

(b) by acompany which isbeing wound up, unlessthe winding
up is a members’ voluntary winding up;

(c) by a company which is an acquisition or disposal of an
asset in the ordinary course of business of the company
and is on terms not more favourable than those generally
available to the public or employees of the company; or

(d) by a company if such arrangement or transaction does
not involve transfer of cash or property and which shall
have no effect unless approved at a general meeting or
by a relevant authority.

Prohibited transaction involving shareholders and directors

132G. (1) Notwithstanding sections 132c and 132e, a company
shall not enter into any arrangement or transaction to acquire the
shares or assets of another company in which a shareholder or
director of the acquiring company, or a person connected to such
shareholder or director has a substantial shareholding as defined
in section 69p whether or not for the benefit of such shareholder,
director or connected person or for any other person unless the
arrangement or transaction was entered into three years after such
shareholder, director or connected person, as the case may be, first
held the shares in that other company or after the assets were first
acquired by the said company, as the case may be.

(2) Anarrangement or transaction entered into in contravention
of subsection (1) shall be void and any consideration given for the
shares or assets shall be recoverable accordingly.

(3) Subsection (2) shall apply to any arrangement or transaction
which is pending completion at the time of coming into force of
this section.



(4) For the purposes of subsection (1)—

(a) a “person connected with a shareholder or a director”
shall have the same meaning as that assigned to a“ person
connected with a director” in section 1224, except that
areference to amember of that shareholder’ s or director’s
family shall be limited to that shareholder’s or director’s
spouse and child (including adopted child and stepchild);
and

(b) areference to a shareholder of an acquiring company is
a reference to a shareholder who has a substantial
shareholding, as defined in section 69p, in the acquiring
company.

(5) If there is any contravention of this section, the acquiring
company and every director of the said company shall be guilty
of an offence against this Act save in respect of any arrangement
or transaction which is pending completion at the time of coming
into force of this section.

Penalty: Imprisonment for three years or fifty thousand ringgit
or both.

(6) This section shall not apply to—

(a) subscription of new shares in a company for cash
consideration;

(b) an arrangement or transaction for the acquisition of shares
or assets entered into by a company—

(i) and any of its wholly-owned subsidiaries,

(it) and its holding company which holds all the issued
shares of the company; or

(iit) which is a wholly-owned subsidiary of a holding
company and another wholly-owned subsidiary
company of that same holding company;

(c) anacquisition of any asset, other than shares, by acompany
from another company where the sale of the relevant
asset is part of the ordinary course of business of the
second-mentioned company;



(d)

(€)

an acquisition of shares or assets by a company made in
pursuance of a scheme of compromise or arrangement
approved by the Court under section 176; or

an acquisition of shares made by acompany in connection
with atakeover offer made in accordance with the relevant
law applicable to such offers.

Loans to directors

133. (1) A company (other than an exempt private company) shall
not make a loan to a director of the company or of a company
which by virtue of section 6 is deemed to be related to that company,
or enter into any guarantee or provide any security in connection
with a loan made to such a director by any other person but
nothing in this section shall apply—

(a)

(b)

(©)

subject to subsection (2), to anything done to provide
such a director with funds to meet expenditure incurred
or to be incurred by him for the purposes of the company
or for the purpose of enabling him properly to perform
his duties as an officer of the company;

to anything doneto provide such adirector who is engaged
in the full-time employment of the company or its holding
company, as the case may be, with funds to meet
expenditure incurred or to be incurred by himin purchasing
or otherwise acquiring a home; or

to any loan made to such a director who is engaged in
the full-time employment of the company or its holding
company, as the case may be, where the company has at
a general meeting approved of a scheme for the making
of loans to employees of the company and the loan isin
accordance with that scheme.

(2) Paragraph (1)(a) or (b) shall not authorize the making of
any loan, or the entering into any guarantee, or the provision of
any security except—

(a)

with the prior approval of the company given at a general
meeting at which the purposes of the expenditure and the
amount of the loan or the extent of the guarantee or
security, as the case may be, are disclosed; or



(b) on condition that, if the approval of the company is not
given as aforesaid at or before the next following annual
general meeting, the loan shall be repaid or the liability
under the guarantee or security shall be discharged, as
the case may be, within six months from the conclusion
of that meeting.

(3) Where the approval of the company is not given as required
by any such condition, the directors authorizing the making of the
loan or the entering into the guarantee or the provision of the
security shall be jointly and severally liable to indemnify the
company against any loss arising therefrom.

(4) Where acompany contravenes this section any director who
authorizes the making of any loan, the entering into of any guarantee
or the providing of any security contrary to this section shall be
guilty of an offence against this Act.

Penalty: *Ten thousand ringgit.

(5) Nothing in this section shall operate to prevent the company
from recovering the amount of any loan or amount for which it
becomes liable under any guarantee entered into or in respect of
any security given contrary to this section.

Prohibition of loans to persons connected with directors

133a. (1) Subject to the provisions of this section, a company
(other than an exempt private company) shall not—

(a) make aloan to any person connected with a director of
the company or of its holding company; or

(b) enter into any guarantee or provide any security in
connection with aloan made to such person by any other
person.

(2) This section shall not apply—

(a) to anything done by a company where the loan is made,
or the guarantee or security is provided in relation to a
loan made, to a subsidiary or holding company or a
subsidiary of its holding company;

*NOTE—Previously “one thousand ringgit”—see Companies (Amendment) Act 1985 [Act A616]



(b) to acompany whose ordinary businessincludesthelending
of money or the giving of guarantees in connection with
loans made by other persons, or to anything done by the
company in the ordinary course of that business, if the
activities of that company are regulated by any written
law relating to banking, finance companies or insurance
or are subject to supervision by Bank Negara Malaysig;
or

(c) to any loan made to a person connected with a director
who is engaged in the full-time employment of acompany
or its related corporation, as the case may be—

(i) for the purpose of meeting expenditure incurred or
to be incurred by him in purchasing or otherwise
acquiring a home; or

(ii) in accordance with a scheme for the making of
loans to employees approved by the company in
general meeting.

(3) Nothing inthis section shall operate to prevent the company
from recovering the amount of any loan or the amount for which
it becomes liable under any guarantee entered into or in respect
of any security provided in contravention of this section.

(4) Where a company contravenes this section, any director
who authorizes the making of any loan or the entering into of any
guarantee contrary to this section shall be guilty of an offence
against this Act.

Penalty: Ten thousand ringgit.

Register of directors shareholdings, etc.

134. (1) A company shall keep a register showing with respect
to each director of the company particulars of —

(a) sharesin the company or in arelated corporation being
shares in which the director has an interest and the nature
and extent of that interest;

(b) debentures of or participatory interests made available
by the company or arelated corporation being debentures
or participatory interests in which the director has an
interest and the nature and extent of that interest;



(c) rights or options of the director or of the director and
other person in respect of the acquisition or disposal of
shares in, debentures of or participatory interests made
available by the company or a related corporation; and

(d) contracts to which the director is a party or under which
he is entitled to a benefit being contracts under which a
person hasaright to call for or to make delivery of shares
in, debentures of or participatory interests made available
by the company or a related corporation.

(2) A company need not show in its register with respect to any
director particulars of shares in a related corporation, that is the
wholly-owned subsidiary of the company or of another corporation.

(3) A company that is a wholly-owned subsidiary of another
company shall be deemed to have complied with this section in
relation to a director who is a director of that other company if
the particulars required by this section to be shown in the register
of the first-mentioned company with respect to the director are
shown in the register of the second-mentioned company.

(4) (Deleted by Act A657).

(5) A company shall within three days after receiving notice
from a director under paragraph 135(1)(a) enter in its register in
relation to the director the particulars referred to in subsection (1)
including the number and description of shares, debentures,
participatory interests, rights, options and contracts to which the
notice relates and in respect of shares, debentures, participatory
interests, rights or options acquired or contracts entered into after
he became a director—

(a) the price or other consideration for the transaction, if
any, by reason of which an entry is required to be made
under this section; and

(b) the date of—

(i) the agreement for the transaction or if it is later,
the completion of the transaction; or

(i) where there was no transaction, the occurrence of
the event by reason of which an entry is required
to be made under this section.



(6) A company shall, within three days after receiving a notice
from a director under paragraph 135(1)(b), enter in its register the
particulars of the change referred to in the notice.

(7) A company is not, by reason of anything done under this
section, to be deemed for any purpose to have notice of or to be
put upon inquiry as to the right of a person to or in relation to,
asharein, debenture of or participatory interest made available by
the company.

(8) A company shall, subject to this section, keep its register
at the registered office of the company and the register shall be
open for inspection by a member of the company without charge
and by any other person on payment of a prescribed fee.

(9) Any person may request a company to furnish him with a
copy of its register or any part of its register on payment in
advance of a prescribed fee and the company shall send the copy
to that person within twenty-one days or such longer period as the
Registrar thinks fit after the day on which the request is received
by the company.

(10) The Registrar may, at any time in writing, require acompany
to furnish him with a copy of its register or any part of its register
and the company shall furnish the copy within seven days after the
day on which the requirement is received by the company.

(11) A company shall produce its register at the commencement
of each annual general meeting of the company and keep it open
and accessible during the meeting to all persons attending the
meeting.

(12) In this section—

(a) areferenceto a participatory interest is areference to an
interest within the meaning of section 84; and

(b) a reference to a person who holds or acquires share,
debentures or participatory interests or an interest in shares,
debentures or participatory interests includes a reference
to a person who under an option holds or acquires aright
to acquire or dispose of a share, debenture or participatory
interest or aninterest in a share, debenture or participatory
interest.



(13) In determining, for the purposes of this section, whether
aperson has an interest in a debenture or participatory interest the
provisions of section 6a, except for subsections (1) and (3) of that
section, have effect and in applying those provisions, a reference
to share shall be read as areference to a debenture or participatory
interest.

(14) If default is made in complying with this section the company
and every officer of the company who is in default shall be guilty
of an offence against this Act.

Penalty: Imprisonment for three years or fifteen thousand ringgit.
Default penalty.

General duty to make disclosure

135. (1) A director of a company shall give notice in writing to
the company—

(a) of such particulars relating to shares, debentures,
participatory interests, rights, options and contracts as
are necessary for the purposes of compliance by the first-
mentioned company with section 134,

(b) of particulars of any change in respect of the particulars
referred to in paragraph (a) of which notice has been
given to the company including the consideration, if any,
received as aresult of the event giving rise to the change;

(c) of such events and matters affecting or relating to himself
as are necessary for the purposes of compliance by the
company with the requirements of this Act; and

(d) if heisadirector of a public company or of a subsidiary
of a public company of the date on which he attains or
will attain the age of seventy.

Penalty: Imprisonment for three years or fifteen thousand ringgit.

(2) A person required to give notice under subsection (1) shall
give the notice—

(&) in the case of a notice under paragraph (1)(a), within
fourteen days after—

(i) the coming into operation of this section;



(ii) the date on which the director became a director;
or

(iii) the date on which the director acquired an interest
in the shares, debentures, participatory interests,
rights, options or contracts;

(b) in the case of a notice under paragraph (1)(b), within
fourteen days after the occurrence of the event giving
rise to the change referred to in that paragraph; and

(c) in the case of a notice under paragraph (1)(d), within
fourteen days after—

(i) the coming into operation of this section; or

(ii) the date on which the director became a director.

(2a) A person required to give notice under subsection (1) of
any matters relating to shares or debentures which are listed on
the official list of a Stock Exchange as defined in the Securities
Industry Act 1983 shall, on the day on which he gives that notice,
serve a copy of the notice on the Stock Exchange and the Stock
Exchange may publish, in any manner as it may determine, any
information contained in that notice.

Penalty: Ten thousand ringgit.
Default penalty: Five hundred ringgit.

(3) A company shall within seven days of receiving a notice
given under subsection (1) send a copy of the notice to each of
the other directors of the company.

Penalty: Ten thousand ringgit.
Default penalty: Five hundred ringgit.

(4) In this section a reference to a participatory interest is a
reference to an interest within the meaning of section 84.

(5) In determining, for the purposes of this section, whether a
person has an interest in a debenture or participatory interest section
6A, save for subsections (1) and (3) of that section, have effect and
in applying those provisions a reference to a share shall be read
as a reference to a debenture or participatory interest.



Prohibition of tax-free payments to directors

136. (1) A company shall not pay adirector remuneration (whether
asdirector or otherwise) free of incometax, or otherwise calculated
by reference to or varying with the amount of his income tax, or
the rate of income tax, except under a contract which was in force
before the commencement of this Act, and which provides expressly,
and not by referenceto the articles, for payment of such remuneration.

(2) Any provision contained in a company’s articles, or in any
contract other than a contract referred to in subsection (1) or in
any resolution of acompany or of acompany’sdirectorsfor payment
to a director of remuneration free of income tax or otherwise
calculated by reference to or varying with the amount of hisincome
tax or the rate of income tax shall have effect as if it provided for
payment as a gross sum subject to income tax, of the net sum for
which it actually provides.

(3) This section shall not apply to remuneration due before the
commencement of this Act or in respect of a period before the
commencement of this Act.

(4) Where acompany contravenes this section the company and
every officer of the company who is in default shall be guilty of
an offence against this Act.

Penalty: Imprisonment for *three years or ten thousand ringgit.

Payments to director for loss of office, etc.

137. (1) It shall not be lawful—

(a) for a company to make to any director any payment by
way of compensation for loss of office as an officer of
that company or of a subsidiary of that company or as
consideration for or in connection with his retirement
from any such office; or

(b) for any payment to be made to any director of acompany
in connection with the transfer of the whole or any part
of the undertaking or property of the company,

unless particulars with respect to the proposed payment (including
the amount thereof) have been disclosed to the members of the
company and the proposal has been approved by the company in
general meeting and when any such payment has been unlawfully
made the amount received by the director shall be deemed to have
been received by him in trust for the company.

*NOTE—Previously “one year or two thousand five hundred ringgit”—see Companies (Amendment)
Act 1986 [Act AB57].



(2) Where such apayment isto be madeto adirector in connection
with the transfer to any person, as a result of an offer made to
shareholders, of all or any of the shares in the company, that
director shall take all reasonable steps to secure that particulars
with respect to the proposed payment, including the amount thereof,
shall be included in or sent with any notice of the offer made for
their shareswhich isgiven to any shareholders, unlessthose particulars
are furnished to the shareholders in accordance with the relevant
law applicable to takeovers.

(3) A director who fails to comply with subsection (2) and a
person who has been properly required by a director to include in
or send with any notice under this section the particulars required
by that subsection and who fails so to do, shall be guilty of an
offence against this Act, and if the requirements of that subsection
are not complied with any sum received by the director on account
of the payment shall be deemed to have been received by him in
trust for any person who has sold his shares as a result of the offer
made.

(4) If in connection with any such transfer the price to be paid
to a director of the company whose office is to be abolished or
who is to retire from office for any shares in the company held
by him isin excess of the price which could at the time have been
obtained by other holders of the like shares or any valuable
consideration is given to any such director, the excess or the
money value of the consideration, as the case may be, shall, for
the purposes of this section, be deemed to have been a payment
made to him by way of compensation for loss of office or as
consideration for or in connection with his retirement from office.

As to payments to directors

(5) Any reference in this section to payments to any director of
a company by way of compensation for loss of office or as
consideration for or in connection with his retirement from office
shall not include—

(a) any payment under an agreement entered into before the
commencement of the relevant repealed written laws;

(b) any payment under an agreement, particulars whereof
have been disclosed to and approved by special resolution
of the company;



(c) any bona fide payment by way of damages for breach of
contract;

(d) any bona fide payment by way of pension or lump sum
payment in respect of past services, including any
superannuation or retiring allowance, superannuation,
gratuity or similar payment, where the value or amount
of the pension or payment (except so far asit isattributable
to contributions made by the director) does not exceed
the total emoluments of the director in the three years
immediately preceding his retirement or death; or

(e) any payment to adirector pursuant to an agreement made
between the company and him before he became a director
of the company as the consideration or part of the
consideration for the director agreeing to serve the company
as a director.

(6) This section shall be in addition to and not in derogation of
any rule of law requiring disclosure to be made with respect to any
such payments or any other like payment.

(7) In this section “director” includes any person who has at
any time been a director of the company or of a corporation which
is by virtue of section 6 deemed to be related to the company.

Provisions as to assignment of office

138. (1) If in the case of any public company provision is made
by the articles or by any agreement entered into between any
person and the company for empowering a director or manager of
the company to assign his office as such to another person, any
such assignment of office shall, notwithstanding anything in the
said provision, be of no effect until approved by a special resolution
of the company.

(2) This section shall not be construed so as to prevent the
appointment by adirector (if authorized by the articles and subject
thereto) of an alternate or substitute director to act for or on behalf
of the director during his inability for any time to act as director.

Secretary

139. (1) Every company shall have one or more secretaries each
of whom shall be a natural person of full age who has his principal
or only place of residence in Malaysia



(1a) The first secretary of a company shall be named in the
memorandum or articles of the company.

(18) The office of secretary of a company shall not be left
vacant for more than one month at any one time.

(1c) Notwithstanding subsection (18), where none of the directors
of the company can be communicated with at the last-known
residential address, the secretary may, notwithstanding subsection
141(6), lodge with the Registrar a notice in the prescribed form
notifying the Registrar of that fact and of his intention to vacate
the office of secretary.

(1p) Where the secretary has lodged a notice in accordance
with subsection (1c), the secretary shall cease to be the secretary
of the company on the expiry of one month from the date of the
notice.

(1e) Nothingin subsections (1c) and (1p) shall relievethe secretary
from liability for any act or omission done before the secretary
vacated that office.

(2) Subsection (1) shall not operate to prevent a corporation
which was acting as the secretary of acompany immediately before
the commencement of this Act from continuing to act as secretary
of that company for a period of twelve months after the
commencement of this Act.

(3) The secretary shall be appointed by the directors and at |east
one of those secretaries shall be present at the registered office of
the company by himself or his agent or clerk on the days and the
hours during which the registered office is to be accessible to the
public.

(4) Subject to subsection (18), anything required or authorized
to be done by or in relation to the secretary may, if the office is
vacant or for any other reason the secretary is not capable of
acting, be done by or inrelation to any assistant or deputy secretary
or, if there is no assistant or deputy secretary capable of acting,
by or inrelation to any officer of the company authorized generally
or specialy in that behalf by the directors.



(5) A provision requiring or authorizing a thing to be done by
or in relation to a director and the secretary shall not be satisfied
by its being done by or in relation to the same person acting both
as director and as, or in place of, the secretary.

(6) Every person shall, before he is appointed a secretary of a
company, make a declaration in the prescribed form that he is not
in contravention of sections 139a and 139c and that he consents
to act as a secretary of the company.

Qualification for company secretary

139A. No person shall act as a secretary of a company unless —

(a) heisamember of aprofessional body, or any other body,
which has for the time being been prescribed by the
Minister by notification published in the Gazette; or

(b) he is licensed by the Registrar for that purpose:

Provided that a person who is a secretary of the company before
the coming into operation of this section and who is not a member
of a professional or other body as prescribed by the Minister may
continue to act as the secretary for the company for a period of
not more than twelve months after the coming into operation of
this section unless he has obtained a licence pursuant to

paragraph (b).
Licence to act as company secretary

1398. (1) For the purpose of paragraph 139a(b), an application
for alicence shall be made to the Registrar in the prescribed form
and manner.

(2) The Registrar may require an applicant to supply him with
such further information as he considers necessary in relation to
the application.

(3) The Registrar shall only grant or renew the licence if—

(a) after consideration of the character, qualification and
experience of the applicant; and

(b) after consideration of the interest of the public,

he is of the opinion that the applicant is a fit and proper person
to hold a licence.



(4) Every licence granted under this section, including arenewal
of the licence, shall be in force for a period of three years after
the date of the issue thereof, unless sooner revoked by the Registrar.

(5) An application for renewal of a licence shall be made not
later than thirty days before the expiry of the licence.

(6) Notwithstanding subsection (5), where an application for
the renewal of a licence is made less than thirty days but before
the expiry date of the licence, the Registrar may for any special
reasons he deems fit accept such application for consideration.

Disqualification
139c. (1) A person shall be disqualified to act as a secretary if—
(@) he is an undischarged bankrupt;

(b) he is convicted whether within or without Malaysia of
any offence mentioned in subsection 130(1);

(c) he ceases to be a member of the body prescribed by the
Minister under section 139a; or

(d) he ceases to be a holder of a valid licence issued under
section 139s.

(2) Notwithstanding subsection (1), the Registrar may require
a person to show cause why his licence issued under section 1398
should not be revoked or why he should not be disqualified from
acting as a secretary of a company, if heis of the opinion that that
person has failed to act honestly or has failed to use reasonable
diligence in the discharge of his duties as a secretary.

(3) If a person continues to act as a secretary for a company
after he is so disqualified under this section without leave of the
Court, he and every director who knowingly permits him to act in
that capacity shall be guilty of an offence.

Appeal

139p. (1) A personwhoisaggrieved by any decision of the Registrar
under sections 1398 and 139c may appeal to the Minister within
thirty days of the decision of the Registrar.

(2) Inany appeal under this section, the decision of the Minister
shall be final and shall be given effect to by the Registrar.



Provisions indemnifying directors or officers

140. (1) Any provision, whether contained in the articles or in
any contract with a company or otherwise, for exempting any
officer or auditor of the company from, or indemnifying him against,
any liability which by law would otherwise attach to him in respect
of any negligence, default, breach of duty or breach of trust, of
which he may be guilty in relation to the company, shall be void.

(2) Notwithstanding anything in this section a company may
pursuant to its articles or otherwise indemnify any officer or auditor
against any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in hisfavour
or in which he is acquitted or in connection with any application
in relation thereto in which relief is under this Act granted to him
by the Court.

Register of directors, managers and secretaries

141. (1) Every company shall keep at itsregistered office aregister
of its directors, managers and secretaries.

(2) The register shall contain with respect to each director his
consent in writing to appointment as such and shall specify—

(a) hispresent full name, any former name, hisusual residential
address, his date of birth, and his business occupation,
if any, and identification, if any; and

(b) particulars of any other directorships of public companies
or companies which are subsidiaries of public companies
held by the director, but it shall not be necessary for the
register to contain particulars of directorships held by a
director in acompany that by virtue of section 6 isdeemed
to be related to that company.

(3) Where a person is a director in one or more subsidiaries of
the same holding company it shall be sufficient compliance with
subsection (2) if it is disclosed that the person is the holder of one
or more directorships in that group of companies and the group
may be described by the name of the holding company with the
addition of the word “Group”.



(4) The register shall specify with respect to each manager and
secretary his full name, identification and residential address and
other occupation, if any.

(5) The register shall be open to the inspection of any member
of the company without charge and of any other person on payment
of two ringgit, or such less sum as the company requires, for each
Inspection.

(6) The company shall lodge with the Registrar—

(a) within one month after incorporation, a return in the
prescribed form containing the particulars required to be
specified in the register;

(b) within one month after a person ceases to be, or becomes,
adirector of the company, areturn in the prescribed form
notifying the Registrar of the change and containing,
with respect to each then director of the company, the
particulars required to be specified in the register;

(c) within one month after a person becomes a manager or
secretary of the company, areturn in the prescribed form
notifying the Registrar of that fact and specifying the full
name, address and other occupation, if any, of that person;

(d) within one month after a person ceases to be a manager
or secretary of the company, a return in the prescribed
form notifying the Registrar of that fact; and

(e) within one month of any change in the name, residential
address and other prescribed particulars of any director,
manager or secretary a notice in the prescribed form
notifying the Registrar of the new name, residential address
and other prescribed particulars of that person.

(7) If default is madein complying with this section the company
and every officer of the company who is in default shall be guilty
of an offence against this Act.

Penalty: *One thousand ringgit. Default penalty.

(8) A certificate of the Registrar stating that from any return
lodged with the Registrar pursuant to this section it appears that
at any time specified in the certificate any person was a director,
manager or secretary of a specified company shall, in all courts

*NOTE—Previously “two hundred and fifty ringgit”—see Companies (Amendment) Act 1985
[Act A616].



and by all persons having power to take evidence for the purposes
of this Act, be received as prima facie evidence of the facts stated
therein and for the purposes of this subsection a person who appears
from any return so lodged to be a director, manager or secretary
of a company shall be deemed to continue as such until by a
subsequent return so lodged or by a notification of change in the
prescribed form so lodged it appears that he has ceased to be such
a director, manager or secretary.

(9) In this section, “identification” means, in the case of any
person issued with an identity card, the number of the identity
card, in the case of a person not issued with an identity card,
particulars of passport or such other similar evidence of identification
as is available, if any.

(10) In this section “director” includes an alternate, substitute
or local director.

Division 3

MEETINGS AND PROCEEDINGS

Statutory meeting and statutory report

142. (1) Every public company that is alimited company and has
a share capital shall, within a period of not less than one month
and not more than three months after the date at which it isentitled
to commence business, hold a general meeting of the members of
the company to be called the “statutory meeting”.

(2) The directors shall at least seven days before the day on
which the meeting is to be held forward a report to be called the
“statutory report” to every member of the company.

(3) The statutory report shall be certified by not less than two
directors of the company and shall state—

(a) the total number of shares allotted distinguishing shares
allotted as fully or partly paid up otherwise than in cash,
and stating in the case of shares partly paid up the extent
to which they are so paid up, and in either case the
consideration for which they have been allotted;

(b) the total amount of cash received by the company in
respect of all the shares allotted and so distinguished;



(c) an abstract of the receipts of the company and of the
payments made thereout up to a date within seven days
of the date of the report exhibiting under distinctive headings
the receipts from shares and debentures and other sources
the payments made thereof and particulars concerning
the balance remaining in hand, and an account or estimate
of the preliminary expenses;

(d) the names and addresses and descriptions of the directors,
trustees for holders of debentures, if any, auditors, if any,
managers, if any, and secretaries of the company; and

(e) the particulars of any contract, the modification of which
isto be submitted to the meeting for its approval together
with the particulars of the modification or proposed
modification.

(4) The statutory report shall, so far as it relates to the shares
allotted and to the cash received in respect of those shares and to
the receipts and payments on capital account, be examined and
reported upon by the auditors, if any.

(5) The directors shall cause a copy of the statutory report and
the auditor's report, if any, to be lodged with the Registrar at |east
seven days before the date of the statutory meeting.

(6) The directors shall cause a list showing the names and
addresses of the members and the number of shares held by them
respectively to be produced at the commencement of the meeting
and to remain open and accessible to any member during the
continuance of the meeting.

(7) The members present at the meeting shall be at liberty to
discuss any matter relating to the formation of the company or
arising out of the statutory report, whether previous notice has
been given or not, but no resolution of which notice has not been
given in accordance with the articles may be passed.

(8) The meeting may adjourn from time to time and at any
adjourned meeting any resolution of which notice has been given
in accordance with the articles either before or subsequently to the
former meeting may be passed and the adjourned meeting shall
have the same powers as an original meeting.



(9) The meeting may by ordinary resolution appoint acommittee
of inquiry, and at any adjourned meeting a special resolution may
be passed that the company be wound up if notwithstanding any
other provision of this Act at least seven days notice of intention
to propose the resolution has been given to every member of the
company.

(10) In the event of any default in complying with this section
every officer of the company who is in default and every director
of the company who fails to take all reasonable steps to secure
compliance with this section shall be guilty of an offence against
this Act.

Penalty: *Five thousand ringgit:
Default penalty: One hundred ringgit.

Annual general meeting

143. (1) A general meeting of every company to be called the
“annual general meeting” shall in addition to any other meeting
be held once in every calendar year and not more than fifteen
months after the holding of the last preceding annual general
meeting, but so long as a company holds its first annual general
meeting within eighteen months of its incorporation, it need not
hold it in the year of its incorporation or in the following year.

(2) Notwithstanding subsection (1) the Registrar on the application
of the company, may if for any special reason he thinks fit so to
do, extend the period of fifteen months or eighteen monthsreferred
to in that subsection, notwithstanding that such period is so extended
beyond the calendar year.

(3) Subject to notice being givento all persons entitled to receive
notice of the meeting a general meeting may be held at any time
and the company may resolve that any meeting held or summoned
to be held shall be at the annual general meeting of the company.

(4) If default is made in holding an annual general meeting—

(a) the company and every officer of the company who isin
default shall be guilty of an offence against this Act;

Penalty: Five thousand ringgit.
Default penalty: One hundred ringgit; and

(b) the Court may on the application of any member order
a general meeting to be called.

*NOTE—Previously “two hundred and fifty ringgit"—see Companies (Amendment) Act 1985
[Act A616].



Convening of extraordinary general meeting on requisition

144. (1) Thedirectors of a company, notwithstanding anything in
its articles, shall on the requisition of members holding at the
date of the deposit of the requisition not less than one-tenth of
such of the paid-up capital as at the date of the deposit carries the
right of voting at general meetings or, in the case of a company
not having a share capital, of members representing not less
than one-tenth of the total voting rights of all members having at
that date a right to vote at general meetings, forthwith
proceed duly to convene an extraordinary general meeting of the
company to be held as soon as practicable but in any case not
later than two months after the receipt by the company of the
requisition.

(2) The requisition shall state the objects of the meeting and
shall be signed by the requisitionists and deposited at the registered
office of the company, and may consist of several documents in
like form each signed by one or more requisitionists.

(3) If the directors do not within twenty-one days after the date
of the deposit of the requisition proceed to convene a meeting the
requisitionists, or any of them representing more than one-half of
the total voting rights of all of them, may themselves, in the same
manner as nearly as possible as that in which meetings are to be
convened by directors convene a meeting, but any meeting so
convened shall not be held after the expiration of three months
from that date.

(4) Any reasonable expenses incurred by the requisitionists
by reason of the failure of the directors to convene a meeting
shall be paid to the requisitionists by the company, and any sum
so paid shall be retained by the company out of any sums due or
to become due from the company by way of fees or other
remuneration in respect of their services to such of the directors
as were in default.

(5) A meeting at which a special resolution is to be proposed
shall be deemed not to be duly convened by the directors if they
do not give such notice thereof as is required by this Act in the
case of special resolutions.



Calling of meetings

145. (1) Two or more members holding not less than one-tenth
of the issued share capital or, if the company has not a share
capital, not less than five per centum in number of the members
of the company or such lesser number asis provided by the articles
may call a meeting of the company.

(2) A meeting of a company or of a class of members, other
than a meeting for the passing of a special resolution, shall be
called by notice in writing of not less than fourteen days or such
longer period as is provided in the articles.

(3) A meeting shall, notwithstanding that it is called by notice
shorter than is required by subsection (2) be deemed to be duly
called if it is so agreed—

(a) in the case of a meeting called as the annual general
meeting, by all 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 aright to attend and vote thereat,
being amajority which together holds not | ess than ninety-
five per centum in nominal value of the shares giving a
right to attend and vote or, in the case of a company not
having a share capital, together represents not less than
ninety-five per centum of the total voting rights at that
meeting of all the members.

(4) So far as the articles do not make other provision in that
behalf notice of every meeting shall be served on every member
having a right to attend and vote thereat in the manner in which
notices are required to be served by Table A.

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

Place of meeting

145A. Where any meeting (including an adjourned meeting) is
required to be held under this Division it shall be held in the State
where its registered office is situated.



Articles as to right to demand a poll

146. (1) Any provision contained in acompany’s articles shall be
void so far as it would have the effect—

(@)

(b)

(c)

of excluding the right to demand a poll at a general
meeting on any question or matter other than the election
of the chairman of the meeting or the adjournment of the
meeting;

of making ineffective ademand for apoll on any question
or matter other than the election of the chairman of the
meeting or the adjournment of the meeting that is made—

(i) by not less than five members having the right to
vote at the meeting;

(i) by a member representing not less than one-tenth
of the total voting rights of all the members having
the right to vote at the meeting; or

(iii) by a member 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;
or

of requiring the instrument appointing a proxy or any
other document necessary to show the validity of or
otherwise relating to the appointment of a proxy to be
received by the company or any other person more than
forty-eight hours before a meeting or adjourned
meeting in order that the appointment may be effective
thereat.

(2) The instrument appointing a proxy to vote at a meeting of
a company shall be deemed to confer authority to demand or join
in demanding a poll, and for the purposes of subsection (1) a
demand by a person as proxy for a member of the company shall
be deemed to be the same as a demand by the member.

(3) A person entitled to vote on a poll at a meeting shall be
deemed to be a person entitled to vote for the purposes of this Act.



Quorum, chairman, voting, etc., at meetings

147. (1) Sofar asthe articles do not make other provision in that
behalf and subject to section 55—

(a) two members of the company, personally present shall be
a quorum;

(b) any member elected by the members present at a meeting
may be chairman thereof;

(c) in the case of a company having a share capital—

(i) onashow of hands each member who is personally
present and entitled to vote shall have one vote;
and

(i) on a poll each member shall have one vote in
respect of each share held by him and where all
or part of the share capital consists of stock or
units of stock each member shall have one vote
in respect of the stock or units of stock held by
him which is or are or were originally equivalent
to one share; and

(d) in the case of a company not having a share capital every
member shall have one vote.

(2) On apoll taken at a meeting a person entitled to more than
one vote need not, if he votes, use al hisvotes or cast all the votes
he uses in the same way.

(3) A corporation may by resolution of its directors or other
governing body—

(a) if it is a member of a company, authorize such person
as it thinks fit to act as its representative, either at a
particular meeting or at all meetings of the company or
of any class of members; or

(b) if it isacreditor (including a holder of debentures) of a
company, authorize such person as it thinks fit to act as
its representative either at a particular meeting or at all
meetings of any creditors of the company,

and a person so authorized shall, in accordance with his authority
and until his authority is revoked by the corporation be entitled
to exercise the same powers on behalf of the corporation as the
corporation could exerciseif it were an individual member, creditor
or holder of debentures of the company.



(4) Where—

(a) a person present at a meeting is authorized to act as the
representative of a corporation at the meeting by virtue
of an authority given by the corporation under subsection
(3); and

(b) the person is not otherwise entitled to be present at the
meeting,

the corporation shall, for the purposes of subsection (1), be deemed
to be personally present at the meeting.

(5) A certificate under the seal of the corporation shall be prima
facie evidence of the appointment or of the revocation of the
appointment, as the case may be, of a representative pursuant to
subsection (3).

(6) Where a holding company is beneficially entitled to the
whole of the issued shares of a subsidiary and a minute is signed
by a representative of the holding company authorized pursuant
to subsection (3) stating that any act, matter, or thing, or any
ordinary or special resolution, required by this Act or by the
memorandum or articles of the subsidiary to be made, performed,
or passed by or at an ordinary general meeting or an extraordinary
general meeting of the subsidiary has been made, performed, or
passed, that act, matter, thing, or resolution shall, for all purposes,
be deemed to have been duly made, performed, or passed by or
at an ordinary general meeting, or as the case requires, by or at
an extraordinary general meeting of the subsidiary.

(7) Where by or under this Act any notice, copy of aresolution,
or other document relating to any matter is required to be lodged
by a company with the Registrar, and a minute referred to in
subsection (6) is signed by the representative in pursuance of that
subsection and the minutes relates to such a matter the company
shall, within one month after the signing of the minute, lodge a
copy thereof with the Registrar.

As to member’s rights at meetings

148. (1) Subject to subsection (2), every member shall
notwithstanding any provision in the memorandum or articles have
aright to attend any general meeting of the company and to speak
and vote on any resolution before the meeting:

Provided that the company’ s articles may provide that a member
shall not be entitled to vote unless all calls or other sums personally
payable by him in respect of shares in the company have been
paid.



(2) Notwithstanding subsection (1), the articles may provide
that the right of holders of preference shares to attend and vote
at a general meeting of the company may be suspended upon such
conditions as may be specified:

Provided that any preference sharesissued after the commencement
of this Act shall carry the right to attend any general meeting and
in a poll thereat to at least one vote for each ringgit or part of a
ringgit that is paid up on each share—

(a) during such period as the preferential dividend or any
part thereof remains in arrear and unpaid, such period
starting from a date not more than twelve months, or
such lesser period as the articles may provide, after the
due date of the dividend;

(b) upon any resolution which varies the rights attached to
such shares; or

(c) upon any resolution for the winding up of the company.

(3) For the purposes of subsection (2), a dividend shall be
deemed to be due on the date appointed in the articles for the
payment of the dividend for any year or other period, or if no such
date is appointed, upon the day immediately following the expiration
of the year or other period and whether or not such dividend shall
have been earned or declared.

Proxies

149. (1) A member of a company entitled to attend and vote at
ameeting of the company, or at a meeting of any class of members
of the company, shall be entitled to appoint another person (whether
a member or not) as his proxy to attend and vote instead of the
member at the meeting and a proxy appointed to attend and vote
instead of a member shall also have the same right as the member
to speak at the meeting, but unless the articles otherwise provide—

(a) a proxy shall not be entitled to vote except on a poll;

(b) a member shall not be entitled to appoint a person who
is not a member as his proxy unless that person is an
advocate, an approved company auditor or a person
approved by the Registrar in a particular case;



(c) amember shall not be entitled to appoint more than two
proxies to attend and vote at the same meeting; and

(d) where a member appoints two proxies the appointments
shall be invalid unless he specifies the proportions of his
holdings to be represented by each proxy.

(2) Inevery notice calling a meeting of acompany or a meeting
of any class of members of a company there shall appear with
reasonable prominence a statement as to the rights of the member
to appoint proxies to attend and vote instead of the member, and
that a proxy need not also be a member; and if default is made
in complying with this subsection as respects any meeting, every
officer of the company who is in default shall be guilty of an
offence against this Act.

(3) Any person who authorizes or permits an invitation to appoint
as proxy a person or one of a number of persons specified in the
invitation to be issued at the company’s expense to some only of
the members entitled to be sent a notice of the meeting and to vote
thereat by proxy shall be guilty of an offence against this Act.

Penalty: * Two thousand ringgit.

(4) No person shall be guilty of an offence under subsection (3)
by reason only of the issue to a member at his request of a form
of appointment naming the proxy or a list of persons willing to
act as proxies if the form or list is available on request in writing
to every member entitled to vote at the meeting by proxy.

(5) Any person who authorizes or permits an invitation to appoint
as proxy a person or one of a number of persons specified in the
invitation to be issued or circulated shall be guilty of an offence
against this Act unless the invitation is accompanied by a form of
proxy which shall entitle the member to direct the proxy to vote
either for or against the resolution.

Power of Court to order meeting

150. If for any reason it isimpracticable to call a meeting in any
manner in which meetings may be called or to conduct the meeting
in the manner prescribed by the articles or this Act the Court may,
either of its own motion or on the application of any director or
of any member who would be entitled to vote at the meeting or

*NOTE—Previously “five hundred ringgit”—see Companies (Amendment) Act 1986 [Act A657].



of the personal representative of any such member, order a meeting
to be called, held and conducted in such manner as the Court
thinks fit, and may give such ancillary or consequential directions
asit thinks expedient, including adirection that one member present
in person or by proxy shall be deemed to constitute a meeting or
that the personal representative of any deceased member may
exercise all or any of the powers that the deceased member could
have exercised if he were present at the meeting.

Circulation of members' resolutions, etc.

151. (1) Subject to this section a company shall on the requisition
in writing of such number of members of the company as is
specified in subsection (2) and (unless the company otherwise
resolves) at the expense of the requisitionists—

(a) give to the members of the company entitled to receive
notice of the next annual general meeting notice of any
resolution which may properly be moved and is intended
to be moved at that meeting; and

(b) circulate to members entitled to have notice of any general
meeting sent to them any statement of not more than one
thousand words with respect to the matter referred to in
any proposed resolution or the business to be dealt with
at that meeting.

(2) The number of members necessary for a requisition under
subsection (1) shall be—

(a) any number of members representing not less than one-
twentieth of the total voting rights of all the members
having at the date of the requisition aright to vote at the
meeting to which the requisition relates; or

(b) not less than one hundred members holding shares in the
company on which there has been paid up an average
sum, per member, of not less than five hundred ringgit.

(3) Notice of aresolution referred to in subsection (1) shall be
given, and any statement so referred to shall be circulated, to
members of the company entitled to have notice of the meeting
sent to them by serving a copy of the resolution or statement on
each member in any manner permitted for service of notice of the



meeting, and notice of the resolution shall be given to any other
member of the company by giving notice of the general effect of
the resolution in any manner permitted for giving him notice of
meetings of the company, and the copy shall be served, or notice
of the effect of the resolution shall be given, as the case may be,
in the same manner and, so far as practicable, at the same time
as notice of the meeting and, where it is not practicable for it to
be served or given at that time, it shall be served or given as soon
as practicable thereafter.

(4) A company shall not be bound under this section to give
notice of any resolution or to circulate any statement unless—

(a) acopy of the requisition signed by the requisitionists (or
two or more copies which between them contain the
signatures of all the requisitionists) is deposited at the
registered office of the company—

(i) in the case of a requisition requiring notice of a
resolution, not less than six weeks before the
meeting; and

(ii) in the case of any other requisition, not less than
one week before the meeting; and

(b) thereis deposited or tendered with the requisition a sum
reasonably sufficient to meet the company’s expenses in
giving effect thereto,

but if, after a copy of arequisition requiring notice of a resolution
has been deposited at the registered office of the company, an
annual general meeting is called for a date six weeks or less after
the copy has been deposited, the copy though not deposited within
the time required by this subsection shall be deemed to have been
properly deposited for the purposes thereof.

(5) Thecompany shall not be bound under this section to circulate
any statement if, on the application either of the company or of
any other person who claims to be aggrieved, the Court is satisfied
that the rights conferred by this section are being abused to secure
needless publicity for defamatory matter and the Court may order
the company’ s costs on an application under this section to be paid
in whole or in part by the requisitionists, notwithstanding that they
are not parties to the application.



(6) Notwithstanding anything in the company’s articles, the
business which may be dealt with at an annual general meeting
shall include any resolution of which noticeis given in accordance
with this section, and for the purposes of this subsection notice
shall be deemed to have been so given notwithstanding the accidental
omission, in giving it, of one or more members.

(7) In the event of any default in complying with this section,
the company and every officer of the company who is in default
shall be guilty of an offence against this Act.

Penalty: * Ten thousand ringgit.

Special resolutions

152. (1) A resolution shall be a special resolution when it has
been passed by a majority of not less than three-fourths of such
members as being entitled so to do vote in person or, where
proxies are allowed, by proxy, at a general meeting of which not
less than twenty-one days’ notice specifying the intention to propose
the resolution as a special resolution has been duly given.

(2) Notwithstanding subsection (1), if it isso agreed by amajority
in number of the members having the right to attend and vote at
the meeting, being a majority which together holds not less than
ninety-five per centum in nominal value of the shares giving that
right or, in the case of a company not having a share capital,
together represents not less than ninety-five per centum of the total
voting rights that could be exercised at that meeting, a resolution
may be proposed and passed as a special resolution at a meeting
of which less than twenty-one days notice has been given.

(3) At any meeting at which a special resolution is submitted
a declaration of the chairman that the resolution is carried shall
unless a poll is demanded be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded
in favour of or against the resolution.

(4) At any meeting at which a special resolution is submitted
a poll shall be deemed to be effectively demanded if demanded—

(a) by such number of members for the time being entitled
under the articles to vote at the meeting as is specified
in the articles, but it shall not in any case be necessary
for more than five members to make the demand,;

*NOTE—Previously “two thousand five hundred ringgit”—see Companies (Amendment) Act 1986
[Act AB57].



(b) if no such provision is made by the articles, by three
members so entitled, or by one member or two members
so entitled, if that member holds or those two members
together hold not less than ten per centum of the paid-
up share capital of the company or if that member represents
or those two members together represent not less than
one-tenth of the total voting rights of all the members
having a right to vote at the meeting.

(5) Incomputing the mgjority on a poll demanded on the question
that a special resolution be passed reference shall be had to the
number of votes cast for and against the resolution and to the
number of votes to which each member is entitled by this Act or
the articles of the company.

(6) For the purposes of this section notice of a meeting shall
be deemed to be duly given and the meeting shall be deemed to
be duly held when the notice is given and the meeting held in
manner provided by this Act or by the articles.

Transitory provisions

(7) Any extraordinary resolution, duly and appropriately passed
before the commencement of this Act, shall for the purposes of
this Act be treated as a special resolution.

(8) Where in the case of a company incorporated before the
commencement of this Act any matter is required or permitted to
be done by extraordinary resolution that matter may be done by
special resolution.

Resolution signed by all members deemed to be duly passed at
meeting

152a. (1) Notwithstanding anything to the contrary in this Act
or the articles of the company, a resolution in writing signed
by or on behalf of all persons for the time being entitled to
receive notice of, and to attend and vote at general meetings
of a company shall, for the purposes of this Act and the articles
of the company, be treated as a resolution duly passed at a
general meeting of the company and, where relevant, as a special
resolution so passed.



(2) Any such resolution shall be deemed to have been passed
at a meeting held at the registered office on the date on which it
was signed by the last member.

(3) This section shall not be construed as requiring that the
persons signing a resolution under this section shall sign the same
document containing the resol ution; but where two or more documents
are used for the purpose of obtaining signatures under this section
in respect of any resolution, each such document shall be certified
in advance by the secretary of the company as containing the true
and correct version of the proposed resolution.

Resolution requiring special notice

153. Where by this Act special noticeis required of aresolution,
the 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 notice thereof, in any
manner allowed by the 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 section, shall be deemed to be properly given,

Registration and copies of certain resolutions and agreements

154. (1) A printed copy of—
(a) every special resolution; and

(b) every resolution or agreement which effectively binds
any class of shareholders whether agreed to by all the
members of that class or not,

shall except where otherwise expressly provided by this Act within
one month after the passing or making thereof, be lodged by the
company with the Registrar.



(2) Where articles have not been registered a printed copy of
every resolution or agreement to which this section applies shall
be forwarded to any member at his request on payment of one
ringgit or such less sum as the company directs.

(3) Intheevent of any default in complying with subsection (1)
the company and every officer of the company who is in default
shall be guilty of an offence against this Act.

Penalty: *One thousand ringgit. Default penalty.

(4) Inthe event of any default in complying with subsection (2)
the company and every officer of the company who is in default
shall be guilty of an offence against this Act.

Penalty: Twenty-five ringgit for each copy in respect of which
default is made.

Resolutions at adjourned meetings

155. Where aresolution is passed at an adjourned meeting of a
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.

Minutes of proceedings

156. (1) Every company shall cause—

(a) minutes of all proceedings of general meetings and of
meetings of its directors and of its managers, if any, to
be entered in books kept for that purpose within fourteen
days of the date upon which the relevant meeting was
held; and

(b) those minutesto be signed by the chairman of the meeting
at which the proceedings were had or by the chairman
of the next succeeding meeting.

*NOTE—Previously “two hundred and fifty ringgit’—see Companies (Amendment) Act 1986
[Act AB57].



(2) Any minute so entered that purportsto be signed as provided
in subsection (1) shall be evidence of the proceedings to which it
relates.

(3) Where minutes have been so entered and signed, then, until
the contrary is proved—

(a) the meeting shall be deemed to have been duly held and
convened,;

(b) all proceedings had thereat shall be deemed to have been
duly had; and

(c) al appointments of officers or liquidators made thereat
shall be deemed to be valid.

(4) If default is made in complying with this section the
company and every officer of the company who is in default
shall be guilty of an offence against this Act.

Penalty: * Two thousand ringgit. Default penalty.

Inspection of minute books

157. (1) The books containing the minutes of proceedings of any
general meeting shall be kept by the company at the registered
office of the company, and shall be open to the inspection of any
member without charge.

(2) Any member shall be entitled to be furnished within
fourteen days after he has made a request in writing in that behal f
to the company with a copy of any minutes specified in
subsection (1) at a charge not exceeding one ringgit for every
hundred words thereof.

(3) If any copy required under this section is not so furnished
the company and every officer of the company who is in default
shall be guilty of an offence against this Act.

Penalty: "Five hundred ringgit. Default penalty.

*NOTE—Previously “five hundred ringgit”—see Companies (Amendment) Act 1986 [Act A657].
TNOTE—Previously “one hundred ringgit”—see Companies (Amendment) Act 1986 [Act A657].



Division 4

REGISTER OF MEMBERS

Register and index of members

158. (1) Every company shall keep aregister of its members and
enter therein—

(a) the names, addresses, the number of the identity card
issued under the National Registration Act 1959 if any,
nationality and any other relevant information and
particulars of the members, and in the case of a company
having a share capital a statement of the shares held by
each member, distinguishing each share by its number,
if any, or by the number, if any, of the certificate evidencing
the members' holding and of the amount paid or agreed
to be considered as paid on the shares of each member;

(b) the date at which the name of each person was entered
in the register as a member;

(c) the date at which any person who ceased to be a member
during the previous seven years so ceased to be amember;
and

(d) in the case of a company having a share capital, the date
of every allotment of shares to members and the number
of shares comprised in each allotment.

(2) Notwithstanding anything in subsection (1) where the company
has converted any of its shares into stock and given notice of the
conversion to the Registrar, the company shall alter the register
to show the amount of stock or number of stock units held by each
member instead of the number of shares and the particulars relating
to shares specified in paragraph (1)(a).

(3) Notwithstanding anything in subsection (1) a company may
keep the names and particularsrelating to persons who have ceased
to be members of the company separately and the names and
particulars relating to former members need not be supplied to any
person who applies for a copy of the register unless he specifically
requests the names and particulars of former members.

(4) The register of members shall be prima facie evidence of
any matters inserted therein as required or authorized by this Act.



Index of members of company

(5) Every company having more than fifty members shall, unless
the register of members isin such a form as to constitute in itself
an index, keep an index in convenient form of the names of the
members and shall, within fourteen days after the date on which
any alterationis madein the register of members, make any necessary
alteration in the index.

(6) Theindex shall inrespect of each member contain a sufficient
indication to enable the account of that member in the register to
be readily found.

(7) If default ismade in complying with this section the company
and every officer of the company who is in default shall be guilty
of an offence against this Act.

Penalty: *Two thousand ringgit. Default penalty.

Where register to be kept

159. (1) The register of members and index, if any, shall be kept
at the registered office of the company, but—

(a) if the work of making them up is done at another office
of the company within Malaysiathey may be kept at that
other office; or

(b) if the company arranges with some other person to make
up the register and index, if any, on its behalf they may
be kept at the office of that other person at which the
work is done if that office is within Malaysia.

(2) Every company shall, within fourteen days after the register
and index, if any, are first kept at a place other than the registered
office, lodge with the Registrar notice of the place where the
register and index, if any, are kept and shall within fourteen days
after any change in the place at which the register and index, if
any, are kept, lodge with the Registrar notice of the change.

(3) If default ismade in complying with this section the company
and every officer of the company who is in default shall be guilty
of an offence against this Act.

Penalty: * Two thousand ringgit. Default penalty.

*NOTE—Previously “two hundred and fifty ringgit"—see Companies (Amendment) Act 1985
[Act A616].



Inspection and closing of register

160. (1) A company may, on giving not less than fourteen days
notice to the Registrar, close the register of members or any class
of members for any time, but so that no part of the register shall
be closed for more than thirty daysin the aggregate in any calendar
year.

(2) Theregister and index shall be open to the inspection of any
member without charge and of any other person on payment for
each inspection of one ringgit or such less sum as the company
requires.

(3) Any member or other person may request the company to
furnish him with a copy of the register, or of any part thereof, but
only so far asit relates to names, addresses, number of shares held
and amounts paid on shares, on payment in advance of one ringgit
or such less sum as the company requires for every hundred words
or fractional part thereof required to be copied and the company
shall cause any copy so requested by any person to be sent to that
person within a period of twenty-one days or within such further
period as the Registrar considers reasonable in the circumstances
commencing on the day next after the day on which the request
Is received by the company.

(4) If any copy so requested is not sent within the period prescribed
by subsection (3) the company and every officer of the company
who is in default shall be guilty of an offence against this Act.

Penalty: *Five hundred ringgit. Default penalty.

Consequences of default by agent

161. Where, by virtue of paragraph 159 (1)(b), the register of
membersiskept at the office of some person other than the company,
and by reason of any default of his the company fails to comply
with subsection 159(1) or (2) or with section 160 or with any
requirements of this Act as to the production of the register, that
other person shall be liable to the same penalties as if he were an
officer of the company who was in default, and the power of the
Court under section 362 shall extend to the making of orders
against that other person and his officers and servants.

*NOTE—Previously “one hundred ringgit’—see Companies (Amendment) Act 1986 [Act A657].



Power of Court to rectify register

162. (1) If—

(a) the name of any person iswithout sufficient cause entered
in or omitted from the register; or

(b) defaultismade or unnecessary delay takes place in entering
in the register the fact of any person having ceased to be
a member,

the person aggrieved or any member or the company may apply
to the Court for rectification of the register, and the Court may
refuse the application or may order rectification of the register and
payment by the company of any damages sustained by any party
to the application.

(2) On any application under subsection (1) the Court may
decide—

(a) any question relating to the title of any person who is a
party to the application to have his name entered in or
omitted from the register, whether the question arises
between members or alleged members or between members
or alleged members on the one hand and the company on
the other hand; and

(b) generally, any question necessary or expedient to be decided
for the rectification of the register.

(3) The Court when making an order for rectification of the
register shall by its order direct a notice of the rectification to be
so lodged.

(4) No application for the rectification of a register in respect
of an entry which was made in the register more than thirty years
before the date of the application shall be entertained by the Court.

Limitation of liability of trustee, etc., registered as owner of
shares

163. (1) Any trustee, executor or administrator of the estate of
any deceased person who was registered in a register or branch
register kept in Malaysiaasthe holder of asharein any corporation
may becomeregistered as the holder of that share as trustee executor



or administrator of that estate and shall, in respect of that share
be subject to the same liabilities and no more as he would have
been subject to if the share had remained registered in the name
of the deceased person.

(2) Any trustee, executor or administrator of the estate of any
deceased person who was beneficially entitled to a share in any
corporation, being ashare registered in aregister or branch register
kept in Malaysia may, with the consent of the corporation and of
the registered holder of that share, become registered as the holder
of that share as trustee, executor or administrator of that estate and
shall, in respect of the share, be subject to the same liabilities and
no more as he would have been subject to if the share had been
registered in the name of the deceased person.

(3) Shares in a corporation registered in a register or branch
register kept in Malaysia and held by a trustee in respect of a
particular trust may with the consent of the corporation, be marked
in the register or branch register in such away as to identify them
as being held in respect of the trust.

(4) Except as provided in this section no notice of any trust
expressed, implied or constructive shall be entered on a register
or branch register or be receivable by the Registrar and no liabilities
shall be affected by anything done in pursuance of subsection (1),
(2) or (3) or pursuant to the law of any other place which corresponds
to this section and the corporation concerned shall not be affected
with notice of any trust by anything so done.

Branch registers

164. (1) A company having a share capital may cause to be kept
in any place outside Malaysia a branch register of members which
shall be deemed to be part of the company’s register of members.

(2) The company shall lodge with the Registrar notice of the
situation of the office where any branch register is kept and of any
changeinitssituation, and if it is discontinued of its discontinuance,
and any such notice shall be lodged within one month after the
opening of the office or of the change or discontinuance, as the
case may be.



(3) A branch register shall be kept in the same manner in which
the principal register is by this Act required to be kept.

(4) The company shall transmit to the office at which its principal
register is kept a copy of every entry in its branch register as soon
as may be after the entry is made, and shall cause to be kept at
that office duly entered up from time to time a copy of its branch
register, which shall for all purposes of this Act be deemed to be
part of the principal register.

(5) Subject to the provisions of this section with respect to the
copy register the shares registered in a branch register shall be
distinguished from the shares registered in the principal register,
and no transaction with respect to any shares registered in abranch
register shall during the continuance of that registration be registered
in any other register.

(6) A company may discontinue a branch register and thereupon
all entriesin that register shall be transferred to some other branch
register kept by the company in the same place or to the principal
register.

(7) Thissection shall apply to all companiesincorporated within
Malaysia by or under any Federal or State law.

(8) If by virtue of the law in force in any other country any
corporation incorporated under that law keepsin Malaysiaabranch
register of its members, the Minister may by order declare that the
provisions of this Act relating to inspection, place of keeping and
rectification of registers of members shall, subject to any
modifications specified in the order, apply to and in relation to any
such branch register kept in Malaysia as they apply to and in
relation to the registers of companies under this Act and thereupon
those provisions shall apply accordingly.

(9) If default ismadein complying with this section the company
and every officer of the company who is in default and every
person who, pursuant to section 159 has arranged to make up the
principal register, and who is in default shall be guilty of an
offence against this Act.

Penalty: *One thousand ringgit. Default penalty.

*NOTE—Previously “two hundred and fifty ringgit”—see Companies (Amendment) Act 1986 [Act A657].



Division 5

ANNUAL RETURN

Annual return by company having a share capital

165. (1) Every company having ashare capital shall make areturn
containing the particularsreferred to in Part | of the Eighth Schedule
and accompanied by such copies of documents as are required to
beincluded in the return in accordance with Part || of that Schedule
and such of the certificates and other particulars prescribed in that
Part as are applicable to the company.

(2) The return shall be in accordance with the form set out
in Part Il of the Eighth Schedule or as near thereto as
circumstances admit and shall be made up to the date of the
annual general meeting of the company in the year or a date not
later than the fourteenth day after the date of the annual general
meeting.

(3) In the case of a company keeping a branch register the
particulars of the entries in that register shall, so far as they relate
to matters which are required to be stated in the return, be included
in the return made next after copies of those entries are received
at the registered office of the company.

(4) The annual return signed by a director or by the manager
or secretary of the company shall be lodged with the Registrar
within one month or in the case of a company keeping pursuant
to its articles a branch register in any place outside Malaysia
within two months after the annual general meeting.

Annual return by company not having a share capital

(5) A company not having a share capital shall, within one
month after each annual general meeting of the company, lodge
with the Registrar a return in the prescribed form containing the
particulars referred to in subsection (6) and made up to the date
of the annual general meeting or a date not later than the fourteenth
day after the date of the annual general meeting.



(6) The return of a company not having a share capital shall
contain-—

(a) the address of the registered office of the company;

(b) in a case in which the register of members is, under this
Act, kept elsewhere than at that office, the address of the
place where it is kept;

(c) particulars of the total amount of the indebtedness of the
company in respect of all charges, whether required to
be registered with the Registrar or not;

(d) all such particulars with respect to the persons who, on
the day to which the return is made up, are the directors,
managers or secretaries of the company as are required
to be contained in the register of directors, managers and
secretaries,

(e) the name and address of the auditor of the company; and

(f) such other matters relating to the accounts of the company
and to the unclaimed moneys held by the company as are
prescribed.

(7) If acompany failsto comply with this section, the company
and every officer of the company who is in default shall be guilty
of an offence against this Act.

Penalty: * Two thousand ringgit. Default penalty.

Auditor’s statements

165A. (1) A company that is not required by this Act to lodge
accounts with the Registrar shall include in or attach to its annual
return under section 165 a statement relating to the accounts of the
company required to be laid before the company at its annual
general meeting held on the date to which the return is made up
or if an annual general meeting is not held on that date, the annual
general meeting last preceding that date, signed by the auditor of
the company—

(a) stating whether the company has in his opinion kept
proper accounting records and other books during the
period covered by those accounts;

*NOTE—Previously “five hundred ringgit”—see Companies (Amendment) Act 1986 [Act A657].



(b) stating whether the accounts have been audited in
accordance with this Act;

(c) stating whether the auditor’s report on the accounts was
made subject to any qualification, or included any comment
made under subsection 174(3), and, if so, particulars of
the qualification or comment; and

(d) stating whether as at the date to which the profit and loss
account has been made up, the company appeared to
have been able to meet its liabilities as and when they
fall due.

(2) If acompany failsto comply with this section, the company
and every officer of the company who is in default shall be guilty
of an offence against this Act.

Exemption from filing list of members with annual return for
certain public companies

166. (1) A public company which—
(a) has more than five hundred members; and

(b) provides reasonable accommodation and facilities for
persons to inspect and take copies of its list of members
and its particulars of shares transferred,

need not comply with such of the provisions of this Division and
the Eighth Schedule as relate to the inclusion in the annual return
of a list of members if there is included in the annual return—

(A) a certificate by the secretary that the company is of a
kind to which this subsection applies; and

(B) a list showing the prescribed particulars of the twenty
largest holders of each class of equity shares.

(2) TheMinister may, by notice published in the Gazette require
any company to which subsection (1) applies to comply with all
or any of the provisions of this Division or of the Eighth Schedule
referred to in subsection (1).

(3) If default is made in complying with the notice given under
subsection (2), the company and every officer of the company who
is in default shall be guilty of an offence against this Act.

Penalty: *Two thousand ringgit. Default penalty.
*NOTE—Previously “five hundred ringgit”—see Companies (Amendment) Act 1986 [Act A657].




ParT VI
ACCOUNTS AND AUDIT
Division 1

ACCOUNTS

Compliance with approved accounting standards

166a. (1) InthisPart unlessthe contrary intention appears, “ approved
accounting standards’ shall have the meaning assigned thereto in
section 2 of the Financial Reporting Act 1997 [Act 558].

(2) Theapproved accounting standards shall apply to the accounts
of a company or the consolidated accounts of a holding company
if, at the time when the accounts or consolidated accounts are
made out, the approved accounting standards—

(a) apply in relation to the financial year of the company or
the holding company to which the accounts or consolidated
accounts relate; and

(b) are relevant to those accounts or consolidated accounts.

(3) Without prejudice to the generality of the provisions of this
Division, the directors of a company shall ensure that the accounts
of the company and, if the company is a holding company for
which consolidated accounts are required, the consolidated accounts
of the company, laid before the company at its annual general
meeting are made out in accordance with the applicable approved
accounting standards.

(4) Notwithstanding subsection (3), the directors of a company
or holding company shall not be required to ensure that the accounts
or consolidated accounts, as the case may be, are made out in
accordance with a particular approved accounting standard if they
are of the opinion that making out the accounts or consolidated
accounts in accordance with the approved accounting standard
would not give a true and fair view of the matters required by
section 169 to be dealt with in the accounts or consolidated accounts
or atrue and fair view of the results of the business and the state
of affairs of the company and, if applicable, of all the companies
the affairs of which are dealt with in the consolidated accounts.



(5) Where the accounts or consolidated accounts of a company
are not made out in accordance with aparticular approved accounting
standard under subsection (4), the directors of the company shall—

(a) disclose by way of a note on the accounts their reason
for not making out the accounts or consolidated accounts
in accordance with the approved accounting standard;
and

(b) give particulars in the note of the quantified financial
effect on the accounts or consolidated accounts if the
relevant approved accounting standard was complied with.

(6) Notwithstanding subsection 169(14), where any conflict or
inconsistency arises between the provisions of an applicable approved
accounting standard and a provision in the Ninth Schedule in their
respective applications to the accounts or consolidated accounts of
a company, the provisions of the applicable approved accounting
standard shall prevail.

Accounts to be kept

167. (1) Every company and the directors and managers thereof
shall cause to be kept such accounting and other records as will
sufficiently explain the transactions and financial position of the
company and enable true and fair profit and loss accounts and
balance sheets and any documents required to be attached thereto
to be prepared from time to time, and shall cause those records
to be kept in such manner as to enable them to be conveniently
and properly audited.

(1a) Every company and the directors and managers thereof
shall cause appropriate entries to be made in the accounting and
other records within sixty days of the completion of the transactions
to which they relate.

(2) The company shall retain therecords referred to in subsection
(1) for seven years after the completion of the transactions or
operations to which they respectively relate.

(3) Therecordsreferred to in subsection (1) shall be kept at the
registered office of the company or at such other placein Malaysia
asthe directorsthink fit and shall at all times be open to inspection
by the directors.



(4) Notwithstanding the provisions in subsection (3), the
accounting and other records of operations outside Malaysia may
be kept by the company at a place outside Malaysia and there shall
be sent to and kept at a place in Malaysia and be at all times open
to inspection by the directors, such statements and returns with
respect to the business dealt with in the records so kept as will
enable to be prepared true and fair profit and loss accounts and
balance sheets and any documents required to be attached thereto.

(5) If any accounting and other records are kept at a place
outside Malaysia pursuant to subsection (4), the company shall, if
required by the Registrar to produce those records at a place in
Malaysia, comply with the requirements.

(6) The Court may inany particular case order that the accounting
and other records of a company be open to inspection by an
approved company auditor acting for a director, but only upon an
undertaking in writing given to the Court that information acquired
by the auditor during his inspection shall not be disclosed by him
except to that director.

(7) If default is made in complying with this section the company
and every officer of the company who is in default shall be guilty
of an offence against this Act.

Penalty: Imprisonment of *six months or five thousand ringgit
or both.

As to accounting periods of companies within the same group

168. (1) Subject to subsections (11) and (12) the directors of
every holding company that is not a foreign company shall take
such steps as are necessary to ensure that—

(a) withintwo years after the commencement of this Act, the
financial years of each of its subsidiaries coincide with
the financial year of the holding company; and

(b) withintwo years after any corporation becomesasubsidiary
of the holding company, the financial year of that
corporation coincideswith the financial year of the holding
company.

*NOTE—Previously “three months or five hundred ringgit”—see Companies (Amendment) Act 1985
[Act AG16].



(2) Where the financial year of a holding company that is not
a foreign company and that of each of its subsidiaries coincide,
the directors of the holding company shall at all times take such
steps as are necessary to ensure that without the consent of the
Registrar the financial year of the holding company or any of its
subsidiaries is not altered so that all such financial years do not
coincide.

(3) Where the directors of the holding company are of the
opinion that there is good reason why the financial year of any of
its subsidiaries should not coincide with the financial year of the
holding company, the directors may apply in writing to the Registrar
for an order authorizing any subsidiary to continue to have or to
adopt (asthe caserequires) afinancial year which does not coincide
with that of the holding company.

(4) The application shall be supported by a statement by the
directors of the holding company of their reasons for seeking the
order.

(5) The Registrar may require the directors who make an
application under this section to supply such information relating
to the operation of the holding company and of any corporation
that is deemed by virtue of section 6 to be related to the holding
company as he thinks necessary for the purpose of determining the
application.

(6) The Registrar may at the expense of the holding company
of which the applicants are directors request any approved company
auditor to investigate and report on the application.

(7) The Registrar may rely upon any report obtained pursuant
to subsection (6) from the approved company auditor.

(8) The Registrar may make on order granting or refusing the
application or granting the application subject to such limitations,
terms or conditions as he thinks fit and shall serve the order on
the holding company.

(9) Where the applicants are aggrieved by any order made by
the Registrar, the applicants may, within two months after the
service of the order upon the holding company, appeal against the
order to the Minister.



(10) The Minister shall determine the appeal and in determining
the appeal may make any order that the Registrar had power to
make on the original application and may exercise any of the
powers that the Registrar might have exercised in relation to the
original application.

(11) Where the directors of a holding company have applied to
the Registrar for an order authorizing any subsidiary to continue
to have a financial year which does not coincide with that of the
holding company, the operation of subsection (1) shall be suspended
inrelation to that subsidiary until the determination of the application
and of any appeal arising out of the application.

(12) Where an order is made authorizing any subsidiary to have
a financial year which does not coincide with that of the holding
company, compliance with the terms of the order of the Registrar
or where there has been an appeal, compliance with the terms of
any order made on the determination of the appeal shall be deemed
to be acompliance with subsection (1) in relation to that subsidiary,
but where an application for such an order and the appeal, if any,
arising out of that application are refused the time within which
the directors of the holding company are required to comply with
subsection (1) in relation to that subsidiary shall be deemed to be
the period of twelwe months after the date upon which the order
of the Registrar is served on the holding company or the period
of twelwe months after the determination of the appeal, as the case
may be.

(13) Where the directors of a holding company have applied to
the Registrar for an order authorizing any of its subsidiaries to
continue to have or to adopt a financial year which does not
coincide with that of the holding company and the application and
the appeal, if any, arising out of that application, have been
refused, the directors of the holding company shall not make a
similar application with respect to that subsidiary within three
years after the refusal of the application or where there is an
appeal, after the determination of that appeal unless the
Registrar is satisfied that there has been a substantial change
in the relevant facts or circumstances since the refusal of the
former application or the determination of the appeal, as the case
may be.



Profit and loss account, balance sheet and directors report

169. (1) The directors of every company shall, at some date not
later than eighteen months after the incorporation of the company
and subsequently once at least in every calender year at intervals
of not more than fifteen months, lay before the company at its
annual general meeting a profit and loss account for the period
since the preceding account (or in the case of the first account,
since the incorporation of the company) made up to a date not
more than six months before the date of the meeting.

(2) Notwithstanding subsection (1) the Registrar on application
by the company, if for any special reason he thinks fit so to do,
may extend the periods of eighteen months and fifteen months
referred to in that subsection and with respect to any year extend
the period of six monthsreferred to in that subsection, notwithstanding
that period is so extended beyond the calender year.

(3) Thedirectors of every company shall cause to be made out,
and to be laid before the company at its annual general meeting
with the profit and loss account required by subsection (1) abalance
sheet as at the date to which the profit and loss account is made

up.

(4) The profit and loss account and the balance sheet of a
company shall be duly audited before they are laid before the
company at its annual general meeting as required by this section.

(5) The directors of a company shall cause to be attached to
every balance sheet made out under subsection (3) a report made
in accordance with a resolution of the directors and signed by not
less than two of the directors with respect to the profit or loss of
the company for the financial year and the state of the company’s
affairs as at the end of the financial year and if the company is
a holding company also a report with respect to the state of affairs
of the holding company and all its subsidiaries.

(6) Each report to which subsection (5) relates shall state with
appropriate details—

(a) the names of the directors in office since the date of the
last report;



(b) the principal activities of the company in the course of
the financial year and any significant change in the nature
of those activities during the period,

(c) the net amount of the profit or loss of the company for
the financial year after provision for income tax;

(d) the amounts and particulars of any material transfer to
or from reserves or provisions;

(e) where, during the financial year, the company has issued
and shares or debetures—the purposes of the issue, the
classes of shares or debentures issued, the number of
shares of each class and the amount of debentures of each
class, and the terms of issue of the shares and debentures
of each class;

(f) whether at the end of that financial year—

(i) there subsist arrangements to which the company
is a party, being arrangements with the object of
enabling directors of the company to acquire benefits
by means of the acquisition of shares in, or
debentures of, the company or any other body
corporate; or

(ii) there have, at any timein that year, subsisted such
arrangements as aforesaid to which the company
was a party, and if so the report shall contain a
statement explaining the effect of the arrangements
and giving the names of the persons who at any
time in that year were directors of the company
and held, or whose nominees held, shares or
debentures acquired in pursuance of the
arrangements,

(9) inrespect of each person who, at the end of the financial
year, was a director of the company—

(i) whether or not (according to the register kept by
the company for the purposes of section 134 relating
to the obligation of a director of a company to
nofity such company of his interests in shares in,
or debentures of, the company and of every other
body corporate, being the company’s subsidiary
or holding company or asubsidiary of the company’s



(h)

(i)

()

holding company) he was at the end of that year,
interested in sharesin, or debentures of the company
or any other such body corporate and , if he was
so interested, the number and amount of sharesin,
and debentures of, each body (specifying it) in
which, according to that register, he was then
interested,;

(i) whether or not, according to that register, he was,
at the beginning of that year (or, if he was not
then a director), when he became a director,
interested in sharesin, or debentures of, the company
or any other such body corporate and, if he was
so interested, the number and amount of sharesin,
and debentures of, each body (specifying it) in
which according to that register, he was interested
at the beginning of that year or, as the case may
be, when he became a director; and

(iii) the total number of sharesin or debentures of the
company or any other such corporate bought and
sold by him during that financial year;

the amount, if any, which the directors recommended
should be paid by way of dividend, and any amounts
which have been paid or declared by way of dividend
since the end of the previous financial year, indicating
which of those amounts, if any, have been shown in a
previous report under this subsection or under a
corresponding repealed provision of this Act;

whether the directors (before the profit and loss account
and balance sheet were made out) took reasonable steps
to ascertain what action had been taken in relation to the
writing off of bad debts and the making of provision for
doubtful debts, and satisfied themselves that all known
bad debts had been written off and that adequate provision
had been made for doubtful debts;

whether at the date of the report the directors are aware
of any circumstances which would render the amount
written off for bad debts or the amount of the provision
for doubtful debts inadequate to any substantial extent
and, if so, giving particulars of the circumstances;



(k) whether the directors (before the profit and loss account

and balance sheet were made out) have taken reasonable
steps to ensure that any current assets which were unlikely
to berealized in the ordinary course of businessincluding
their value as shown in the accounting records of the
company have been written down to an amount which
they might be expected so to realize;

(I) whether at the date of the report the directors are aware

of any circumstances—

(i) whichwould render the values attributed to current
assets in the accounts misleading; and

(i) which have arisen which render adherence to the
existing method of valuation of assets or liabilities
of the company misleading or inappropriate;

and, if so, giving particulars of the circumstances;

(m) whether there exists at the date of the report—

(n)

(0)

(i) any charge on the assets of the company which
has arisen since the end of the financial year which
secures the liabilities of any other person and, if
so, giving particulars of any such charge and, so
far as practicable, of the amount secured; and

(i) any contingent liability which has arisen since the
end of the financial year and, if so, stating the
general nature thereof and, so far as practicable,
the maximum amount, or an estimate of the
maximum amount, for which the company could
become liable in respect thereof;

whether any contingent or other liability has become
enforceable, or likely to become enforceable, within the
period of twelwe months after the end of the financial
year which, in the opinion of the directors, will or may
affect the liability of the company to meet its obligations
when they fall due and, if so, giving particulars of any
such liability;

whether at the date of the report the directors are aware
of any circumstances not otherwise dealt with in the
report or accounts which would render any amount stated
in the accounts misleading and, if so, giving particulars
of the circumstances,



(p) whether the results of the company’s operations during
the financial year were, in the opinion of the directors,
substantially affected by any item, transaction or
event of a material and unusual nature and, if so, giving
particulars of that item, transaction or event and the
amount or the effect thereof, if known or reasonably
ascertainable; and

(@) whether there has arisen in the interval between the end
of thefinancial year and the date report any item, transaction
or event of a material and unusual nature likely, in the
opinion of the directors, to affect substantially the results
of the company’s operations for the financial year in
which the report is made and, if so, giving particulars of
the item, transaction or event.

(7) In subsection (6) of this section, the expression “any item,
transaction or event of a material and unusual nature’ includes but
is not limited to—

(a) any change in accounting policies adopted since the last
report;

(b) any material change in the method of valuation of the
whole or any part of the trading stock;

(c) any material item appearing in the accounts or consolidated
accounts for the first time or not usually included in the
accounts or consolidated accounts; and

(d) any absence from the accounts or consolidated accounts
of any material item usually included in the accounts or
consolidated accounts.

(8) The directors of acompany shall state in the report whether
adirector of the company has since the end of the previous financial
year received or become entitled to receive a benefit (other than
abenefit included in the aggregate amount of emoluments received
or due and receivable by the directors shown in the accounts or
the fixed salary of afull-time employee of the company) by reason
of a contract made by the company or a related corporation with
the director or with a firm of which he is a member, or with a
company in which he has a substantial financial interest, and, if
so, the general nature of the benefit.



(9) Every statements, report or other document relating to the
affairs of a company or any of its subsidiaries attached to, or
included with, a report of the directors laid before the company
at its general meeting or sent to the members under section 170
(not being a statements, report or document required by this Act
to be laid before the company in general meeting) shall, for the
purposes of section 364 be deemed to be part of that last-mentioned
report.

(10) Where at the end of a financial year a company is the
subsidiary of another corporation, the directors of the company
shall statein, or in anote as a statement annexed to, the company’s
accounts laid before the company at its annual general meeting the
name of the corporation regarded by the directors as being the
company’s ultimate holding company and if known to them the
country in which it is incorporated.

(11) Where any option has been granted during the period covered
by the profit and loss account to take up unissued shares of a
company the report required by subsection (5) shall state—

(a) the name of the person to whom the option has been
granted;

(b) the number and class of shares in respect of which the
option has been granted;

(c) the date of expiration of the option;
(d) the basis upon which the option may be exercised; and

(e) whether the person to whom the option has been granted
has any right to participate by virtue of the option in any
share of any other company.

(12) Each report required by subsection (5) shall specify—

(a) particulars of shares issued during the period to which
the report relates by virtue of the exercise of options to
take up unissued shares of the company, whether granted
before or during that period; and

(b) the number and class of unissued shares of the company
under option as at the end of that period, the price, or
method of fixing the price, of issue of those shares, the



date of expiration of the option and the rights, if any, of
the persons to whom the options have been granted to
participate by virtue of the options in any share issue of
any other company;

(c) (Deleted by Act A616).

(13) Paragraph (11)(a) shall not apply in any case where the
option to take up shares of the company has been conferred generally
on all the holders of a class of shares or debentures of the company.

(14) Every balance sheet referred to in subsection (3) shall give
a true and fair view of the state of affairs of the company as at
the end of the period to which it relates and every profit and loss
account referred to in subsection (1) shall give atrue and fair view
of the profit or loss of the company for the period of accounting
as shown in the accounting and other records of the company, and
without affecting the generality of the foregoing, every such balance
sheet and profit and loss account shall comply with the requirements
of the Ninth Schedule so far as applicable thereto.

(15) The directors of a company shall cause to be attached to
every balance sheet and profit and loss account laid before the
company in general meeting (including any consolidated balance
sheet and consolidated profit and loss account of a holding company)
a statement made in accordance with a resolution of the directors
and signed by at least two directors stating whether, in the opinion
of the directors—

(a) the profit and loss account and, where applicable, the
consolidated profit and loss account, is or are drawn up
SO as to give a true and fair view of the results of the
business of the company and, if applicable, of all the
companies the accounts of which are dealt with in the
consolidated profit and loss account for the period covered
by the account;

(b) the balance sheet, and where applicable the consolidated
balance sheet, is or are drawn up so as to give a true and
fair view of the state of affairs of the company and, if
applicable, of all the companies the affairs of which are
dealt with in the consolidated balance sheet as at the end
of that period; and



(c) the accounts, and where applicable the consolidated
accounts, have been made out in accordance with the
applicable approved accounting standards.

(16) Every balance sheet and profit and loss account of acompany
laid before the company in general meeting (including any
consolidated balance sheet and consolidated profit and loss account
annexed to the balance sheet and profit and loss account of a
holding company) shall be accompanied by a statutory declaration
by a director or where that director is not primarily responsible
for the financial management of the company by the person so
responsibl e setting forth his opinion asto the correctness or otherwise
of the balance sheet and profit and loss account and, where applicable,
the consolidated balance sheet and consolidated profit and loss
account.

(17) Any document (other than a balance sheet prepared in
accordance with this Act) or advertisement published issued or
circulated by or on behalf of a company (other than a banking
corporation) shall not contain any direct or indirect representation
that the company has any reserve unless the representation is
accompanied—

(a) if the reserve is invested outside the business of the
company—»by a statement showing the manner in which
and the security upon which it is invested; or

(b) if thereserveisbeing used in the business of the company—
by a statement to the effect that the reserve is being so
used.

(18) Totheextent that any company registered under any written
law relating to insurance is required to prepare balance sheets,
revenue accounts and profit and loss accountsin the form prescribed
by that law, the company shall be deemed to have complied with
the requirements of subsections (5) to (17) and the Ninth Schedule
if its balance sheet and profit and loss account is made out in
accordance with that law but if the company carries on business
other than insurance business so far as that law does not require
the company to deal with any matters which are required to be
dealt with under the Ninth Schedule, it shall be necessary for the
company to comply with this section and the Ninth Schedule.

(19) The provisions of this Act relating to the form and content
of the report of the directors and the annual balance sheet and
profit and loss account shall apply to a banking corporation and



a licensed finance company, a licensed discount house, a licensed
money-broker, a scheduled institution in respect of which the
Minister charged with responsibility for finance has made an
order under subsection 24(1) of the Banking and Financial
Institutions Act 1989 and a non-scheduled institution in respect of
which such Minister has made an order under subsection 93(1) of
that Act with such modifications and exceptions as are determined
either generally or in any particular case by the Bank Negara
Malaysia.

Relief from requirements as to form and content of accounts
and reports

169A. (1) The directors of a company may apply to the Registrar
inwriting for an order relieving them from any requirement of this
Act relating to the form and content of accounts or consolidated
accounts or to the form and content of the report required by
subsection 169(6) and the Registrar may make such an order either
unconditionally or on condition that the directors comply with
such other requirements relating to the form and content of the
accounts or consolidated accounts or report as the Registrar thinks
fit to impose.

(2) The Registrar may where he considers it appropriate make
an order in respect of any class of companies relieving the directors
of a company in that class from compliance with any specified
requirements of this Act relating to the form and content of accounts
or consolidated accounts or to the form and content of the report
required by subsection 169(6) and the order may be made either
unconditionally or on condition that the directors of the company
comply with such other requirements relating to the form and
content of accounts or consolidated accounts or report asthe Registrar
thinks fit to impose.

(3) The Registrar shall not make an order under subsection (1)
unless he is of the opinion that compliance with the requirements
of this Act would—

(i) render the accounts or consolidated accounts or
report, as the case may be, misleading or
inappropriate to the circumstances of the company;
or

(if) impose unreasonable burdens on the company or
any officer of the company.



(4) The Registrar may make an order under subsection (1) which
may be limited to a specific period and may from time to time
either on application by the directors or without any such application
(inwhich case the Registrar shall give to the directors an opportunity
of being heard) revoke or suspend the operation of any such order.

Power of Registrar torequire astatement of valuation of assets

1698. (1) The Registrar may, with notice in writing, require the
directors of any company to supply a statement of valuation at
current value of assets and liabilities of the company within the
time specified in the notice.

(2) The Registrar may, on the application of the company and
in his absolute discretion, extend the period of time so specified
in the notice referred to in subsection (1).

Members of company entitled to balance sheet, etc.

170. (1) A copy of every profit and loss account and balance
sheet (including every document required by law to be attached
thereto) which is to be laid before company in general meeting
accompanied by a copy of the auditor’s report thereon shall, not
less than fourteen days before the date of the meeting, be sent to
all persons entitled to receive notice of general notice of general
meeting of the company:

Provided that if the copies of the documents aforesaid are sent
less than fourteen days before the date of the meeting, they shall,
notwithstanding that fact, be deemed to have been duly sent if it
is so agreed by all the members entitled to attend and vote at the
meeting.

(2) Any member of a company (whether heis or is not entitled
to have sent to him copies of the profit and loss accounts and
balance sheets) to whom copies have not been sent and any holder
of a debenture shall, on a request being made by him to the
company, be furnished by the company without charge with a copy
of the last profit and loss account and bal ance sheet of the company
(including every document required by this Act to be attached
thereto) together with a copy of the auditor’s report thereon.



(3) If default is made in complying with subsection (1) or (2)
the company and every officer of the company who is in default
shall be guilty of an offence against this Act, unless it is proved
that the member or holder of a debenture in question has already
made a request for and been furnished for and been furnished with
a copy of the document.

Penalty: Two thousand five hundred ringgit. Default penalty.

Penalty

171. (1) If any director of a company fails to comply or to take
all reasonable steps to secure compliance by the company with the
foregoing provisions of this Division or has by his own wilful act
been the cause of any default by the company thereunder, he shall
be guilty of an offence against this Act.

Penalty: Imprisonment for *five years or thirty thousand ringgit.
(2) (Deleted by Act A616).

(3) A person shall not be sentenced to imprisonment for any
offence under this section unlessin the opinion of the Court dealing
with the case the offence was committed wilfully.

Division 2

AUDIT
Appointment and remuneration of auditors

172. (1) At any time before the first annual general meeting of
a company, the directors of the company may appoint, or (if the
directors do not make an appointment) the company at a general
meeting may appoint, a person to be the auditor of the company,
and any auditor so appointed shall, subject to this section, hold
office until the conclusion of the first annual general meeting.

(2) A company shall at each annual general meeting of the
company appoint a person to be the auditor of the company, and
any auditors so appointed shall, subject to this section, hold office
until the conclusion of the next annual general meeting of the
company.

*NOTE—Previously “two years or five thousand ringgit"—see Companies (Amendment) Act 1986
[Act AB57].



(3) Subject to subsections (7) and (8), the directors of acompany
may appoint an approved company auditor to fill any casual vacancy
in the office of auditor of the company, but while such a vacancy
continues the surviving or continuing auditor, if any, may act.

(4) An auditor of a company may be removed from office by
resolution of the company at a general meeting of which special
notice has been given, but not otherwise.

(5) Where special notice of a resolution to remove an auditor
is received by a company—

(a) it shall forthwith send a copy of the notice to the auditor
concerned and to the Registrar; and

(b) the auditor may, within seven days after the receipt by
him of the copy of the notice make representations in
writing to the company (not exceeding areasonable length)
and request that, prior to the meeting at which the resolution
isto be considered, a copy of the representations be sent
by the company to every member of the company to
whom notice of the meeting is sent.

(6) Unless the Registrar on the application of the company
otherwise orders, the company shall send a copy of the representations
as so requested and the auditor may (without prejudice to hisright
to be heard orally) require that the representations be read out at
the meeting.

(7) Where an auditor of a company is removed from office in
pursuance of subsection (4) at ageneral meeting of the company—

(a) the company may, at the meeting, by a resolution passed
by amajority of not less than three-fourths of such members
of the company as being entitled so to do vote in person
or, where proxies are allowed, by proxy forthwith appoint
another person nominated at the meeting as auditor; or

(b) the meeting may be adjourned to a date not earlier than
twenty days and not later than thirty days after the meeting
and the company may, by ordinary resolution, appoint
another person as auditor, being a person notice of whose
nomination as auditor has, at least ten days before the
resumption of the adjourned meeting, been received by
the company.



(8) A company shall, forthwith after the removal of an auditor
from office in pursuance of subsection (4), give notice in writing
of the removal to the Registrar and, if the company does not
appoint another auditor under subsection (7), the Registrar shall
appoint an auditor.

(9) An auditor appointed in pursuance of subsection (7) or (8)
shall, subject to this section, hold office until the conclusion of
the next annual general meeting of the company.

(10) If a company does not appoint an auditor as required by
this section, the Registrar may on the application in writing of any
member of the company make the appointment.

(11) Subject to subsection (7), a person shall not be capable of
being appointed auditor of a company at an annual general unless
he held office as auditor of the company immediately before the
meeting or notice of his nomination as auditor was given to the
company by a member of the company not less than twenty-one
days before the meeting.

(12) Where notice of nomination of a person as an auditor of
a company is received by the company whether for appointment
at an adjourned meeting under subsection (7) or at an annual
general meeting, the company shall, not less than seven days
before the adjourned meeting or the annual general meeting, send
a copy of the notice to the person nominated, to each auditor, if
any, of the company and to each person entitled to receive notice
of general meetings of the company.

(13) If, after notice of nomination of a person as an auditor of
a company has been given to the company, the annual general
meeting of the company is called for a date twenty-one days
or less after the notice has been given, subsection (11) shall
not apply in relation to the person and, if the annual general
meeting is called for a date not more than seven days after the
notice has been given and a copy of the notice is, at the time
notice of the meeting is given, sent to each person to whom, under
subsection (12), it is required to be sent, the company shall be
deemed to have complied with that subsection in relation to
the notice.



(14) An auditor of a company may resign—
(a) if heis not the sole auditor of the company; or
(b) at a general meeting of the company,

but not otherwise.

(15) If an auditor gives notice in writing to the directors of the
company that he desires to resign, the directors shall call a general
meeting of the company as soon as is practicable for the purpose
of appointing an auditor in place of the auditor who desires to
resign and on the appointment of another auditor the resignation
shall take effect.

(16) The fees and expenses of an auditor of a company—

(a) in the case of an auditor appointed by the company at a
general meeting—shall be fixed by the company in general
meeting or, if so authorized by the members at the last
preceding annual general meeting, by the directors; and

(b) in the case of an auditor appointed by the directors or by
the Registrar—may be fixed by the directors or by the
Registrar, as the case may be and, if not so fixed, shall
be fixed as provided in paragraph (a) asif the auditor had
been appointed by the company.

Auditors' remuneration

173. (1) If acompany is served with a notice sent by or on behalf
of —

(a) at least five per centum of the total number of members
of the company; or

(b) the holders in aggregate of not less than five per centum
in nominal value of the company’s issued share capital,

requiring particulars of all emoluments paid to or receivable by the
auditor of the company or any person who is a partner or employer
or employee of the auditor, by or from the company or any subsidiary
in respect of services other than auditing services rendered to the
company, the company shall forthwith—

(c) prepare or cause to be prepared a statement showing
particulars of all emoluments paid to the auditor or other
person and of the servicesin respect of which the payments
have been made for the financial year immediately
preceding the service of the notice;



(d) forward a copy of the statement to all persons entitled to
receive notice of general meetings of the company; and

(e) lay the statement before the company in general meeting.

(2) If default is madein complying with this section the company
and every director of the company who isin default shall be guilty
of an offence against this Act.

Penalty: Two thousand five hundred ringgit.

Powers and duties of auditors as to reports on accounts

174. (1) Every auditor of a company shall report to the members
on the accounts required to be laid before the company in general
meeting and on the company’ s accounting and other recordsrelating
to those accountsand if it isaholding company for which consolidated
accounts are prepared shall also report to the members on the
consolidated accounts.

(2) An auditor shall, in a report under this section, state—

(a) whether the accounts and, if the company is a holding
company for which consolidated accounts are prepared,
the consolidated accounts are in his opinion property
drawn up—

(i) so as to give a true and fair view of the matters
required by section 169 to be dealt with in the
accounts and, if there are consolidated accounts,
in the consolidated accounts;

(i1) in accordance with the provisions of this Act so
as to give a true and fair view of the company’s
affairs; and

(iif) in accordance with the applicable approved
accounting standards;

(aa) if in his opinion the accounts, and where applicable the
consolidated accounts, have not been drawn up in
accordance with aparticul ar applicable approved accounting
standard—

(i) whether in his opinion the accounts or consolidated
accounts, as the case may be, would, if drawn up
in accordance with the approved accounting
standard, have given a true and fair view of the
matters required by section 169 to be dealt with
in the accounts or consolidated accounts;



(i) if in his opinion the accounts or consolidated
accounts, as the case may be, would not, if so
drawn up, have given atrue and fair view of those
matters, his reasons for holding that opinion;

(iti) if the directors have given the particulars of the
guantified financial effect under subsection 166A(5),
his opinion concerning the particulars; and

(iv) in a case to which neither subparagraph (ii) nor
(iii) applies, particulars of the quantified financial
effect on the accounts or consolidated accounts of
thefailureto so draw up the accounts or consolidated
accounts, as the case may be;

(b) whether the accounting and other records and the registers
required by this Act to be kept by the company and, if
it is a holding company, by the subsidiaries other than
those of which he has not acted as auditor have been, in
his opinion, properly kept in accordance with the provisions
of this Act;

(c) in the case of consolidated accounts —

(i) the names of the subsidiaries, if any, of which he
has not acted as auditor;

(i) whether he has considered the accounts and auditor’s
reports of all subsidiaries of which he has not
acted as auditor, being accounts that are included
(whether separately or consolidated with other
accounts) in the consolidated accounts;

(iti) whether he is satisfied that the accounts of the
subsidiaries that are consolidated with other
accounts are in form and content appropriate and
proper for the purposes of the preparation of the
consolidated accounts, and whether he has received
satisfactory information and explanations asrequired
by him for those purposes; and

(iv) whether the auditor’s report on the accounts of
any subsidiary was made subject to any qualification
(other than a qualification that is not material in
relation to the consolidated accounts), or included
any comment made under subsection (3), and, if
so, particulars of the qualification or comment;



(d) any defect or irregularity in the accounts or consolidated
accounts and any matter not set out in the accounts or
consolidated accounts without regard to which atrue and
fair view of the matters dealt with by the accounts or
consolidated accounts would not be obtained; and

(e) if heisnot satisfied asto any matter referred to in paragraph
(a), (b) or (c), his reasons for not being so satisfied.

(3) Itisthe duty of an auditor of a company to form an opinion
as to each of the following matters:

(a) whether he has obtained all the information and explanations
that he required,;

(b) whether proper accounting and other records (including
registers) have been kept by the company as required by
this Act;

(c) whether the returns received from branch offices of the
company are adequate; and

(d) whether the procedures and methods used by a holding
company or a subsidiary in arriving at the amount taken
into any consolidated accounts were appropriate to the
circumstances of the consolidation,

and he shall statein hisreport particulars of any deficiency, failure
or shortcoming in respect of any matter referred to in this subsection.

(4) Anauditor of acompany hasaright of access at all reasonable
times to the accounting and other records (including registers) of
the company, and is entitled to require from any officer of the
company and any auditor of a related company such information
and explanations as he desires for the purposes of audit.

(5) An auditor of a holding company for which consolidated
accounts are required has a right of access at all reasonable times
to the accounting and other records (including registers) of any
subsidiary, if necessary, and is entitled to require from any officer
or auditor of any subsidiary, at the expense of the holding company,
such information and explanations in relation to the affairs of the
subsidiary as he requires for the purpose of reporting on the
consolidated accounts.

(6) The auditor’s report shall be attached to or endorsed on the
accounts or consolidated accounts and shall, if any member so
requires, be read before the company in general meeting and shall
be open to inspection by any member at any reasonable time.



(7) An auditor of a company or his agent authorized by him in
writing for the purpose is entitled to attend any general meeting
of the company and to receive all notices of, and other
communications relating to, any general meeting which a member
isentitled to receive, and to be heard at any general meeting which
he attends on any part of the business of the meeting which concerns
the auditor in his capacity as auditor.

(8) If an auditor, in the course of the performance of his duties
as auditor of a company, is satisfied that—

(a) there has been a breach or non-observance of any of the
provisions of this Act; and

(b) the circumstances are such that in his opinion the matter
has not been or will not be adequately dealt with by
comment in his report on the accounts or consolidated
accounts or by bringing the matter to the notice of the
directors of the company or, if the company isasubsidiary,
of the directors of its holding company,

he shall forthwith report the matter in writing to the Registrar.

Penalty: Imprisonment for two years or thirty thousand ringgit
or both.

(9) An officer of a corporation who refuses or fails without
lawful excuse to allow an auditor of the corporation or an auditor
of a corporation who refuses or fails without lawful excuse to
allow an auditor of its holding company access, in accordance with
this section, to any accounting and other records (including registers)
of the corporation in his custody or control, or to give any information
or explanation as and when required under this section, or otherwise
hinders, obstructs or delays an auditor in the performance of his
duties or the exercise of his powers, shall be guilty of an offence
against this Act.

Penalty: Imprisonment for two years or thirty thousand ringgit
or both.

Auditorsand other personsto enjoy qualified privilegein certain
circumstances

174A. (1) An auditor shall not, in the absence of malice on his
part, beliable to any action for defamation at the suit of any person
in respect of any statement which he makes in the course of his
duties as auditor, whether the statement is made orally or in writing.



(2) A person shall not, in the absence of malice on his part, be
liable to any action for defamation at the suit of any person in
respect of the publication of any document prepared by an auditor
in the course of his duties and required by or under this Act to be
lodged with the Registrar.

(3) Thissection does not limit or affect any other right, privilege
or immunity that an auditor or other person has as defendant in
an action for defamation.

Duties of auditors to trustee for debenture holders

175. (1) Theauditor of aborrowing corporation shall within seven
days after furnishing the corporation with any balance sheet or
profit and loss account or any report certificate or other document
which heisrequired by this Act or by the debentures or trust deed
to give to the corporation, send by post to every trustee for the
holders of debentures of the borrowing corporation a copy thereof.

(2) Where in the performance of his duties as auditor of a
borrowing corporation the auditor becomes aware of any matter
which is in his opinion relevant to the exercise and performance
of the powers and duties imposed by this Act or by any trust deed
upon any trustee for the holders of debentures of the corporation
he shall, within seven days after so becoming aware of the matter,
send by post a report in writing on the matter to the borrowing
corporation and a copy thereof to the trustee.

Penalty: *One thousand ringgit. Default penalty.

ParT VII
ARRANGEMENT AND RECONSTRUCTIONS

Power to compromise with creditors and members

176. (1) Where acompromise or arrangement is proposed between
a company and its creditors or any class of them or between the
company and its members or any class of them the Court may, on
the application in a summary way of the company or of any
creditor or member of the company, or in the case of a company
being wound up of the liquidator, order a meeting of the creditors
or class of creditors or of the members of the company or class
of members to be summoned in such manner as the Court directs.

*NOTE—Previously “two hundred and fifty ringgit”—see Companies (Amendment) Act 1986 [Act A657].



(2) A meeting held pursuant to an order of the Court made
under subsection (1) may be adjourned from time to time if the
resolution for adjournment is approved by a majority in number
representing three-fourths in value of the creditors or class of
creditors or members or class of members present and voting
either in person or by proxy at the meeting.

(3) If a majority in number representing three-fourths in
value of the creditors or class of creditors or members or class of
members present and voting either in person or by proxy at the
meeting or the adjourned meeting agrees to any compromise or
arrangement the compromise or arrangement shall, if approved
by order of the Court, be binding on all the creditors or class of
creditors or on the members or class of members, as the case
may be, and also on the company or, in the case of a company in
the course of being wound up, on the liquidator and
contributories of the company.

(4) The Court may grant its approval to a compromise or
arrangement subject to such alterations or conditions as it thinks
just.

(5) An order under subsection (3) shall have no effect until an
office copy of the order is lodged with the Registrar, and upon
being so lodged, the order shall take effect on and from the date
of lodgment or such earlier date as the Court may determine and
as may be specified in the order.

(6) Subject to subsection (7), a copy of every order made under
subsection (3) shall be annexed to every copy of the memorandum
of the company issued after the order has been made, or, in the
case of a company not having a memorandum, to every copy so
issued of the instrument constituting or defining the constitution
of the company.

(7) The Court may, by order, exempt acompany from compliance
with the requirements of subsection (6) or determine the period
during which the company shall so comply.

(8) Where any such compromise or arrangement (whether or
not for the purposes of or in connection with a scheme for the
reconstruction of any company or companies or the amalgamation



of any two or more companies) has been proposed, the directors
of the company shall—

(a) if ameeting of the members of the company by resolution
so directs, instruct such accountants or advocates or both
as are named in the resolution to report on the proposals
and forward their report to the directors as soon as may
be; and

(b) make the report available at the registered office of the
company for inspection by the shareholders and creditors
of the company at least seven days before the date of any
meeting ordered by the Court to be summoned as provided
in subsection (1).

(9) Every company which makes default in complying with
subsection (6) or (8) and every officer of the company who isin
default shall be guilty of an offence against this Act.

Penalty: *Two thousand ringgit.

Power of Court to restrain proceedings

(10) Where no order has been made or resolution passed for the
winding up of acompany and any such compromise or arrangement
has been proposed between the company and its creditors or any
class of those creditors, the Court may. in addition to any of its
powers, on the application in a summary way of the company or
of any member or creditor of the company restrain further proceedings
in any action or proceeding against the company except by leave
of the Court and subject to such terms as the Court imposes.

(10A) The Court may grant arestraining order under subsection
(10) to a company for a period of not more than ninety days or
such longer period as the Court may for good reason allow if and
only if—

(a) it is satisfied that there is a proposal for a scheme of
compromise or arrangement between the company and
its creditors or any class of creditors representing at least
one-half in value of all the creditors;

(b) the restraining order is necessary to enable the company
and its creditors to formalize the scheme of compromise
or arrangement for the approval of the creditors or members
pursuant to subsection (1);

*NOTE—Previously “five hundred ringgit”—see Companies (Amendment) Act 1986 [Act A657].



(c) astatement in the prescribed form as to the affairs of the
company made up to a date not more than three days
before the application is lodged together with the
application; and

(d) it approves the person nominated by a majority of the
creditorsin the application by the company under subsection
(10) to act as a director or if that person is not already
a director, notwithstanding the provisions of this Act or
the memorandum and articles of the company, appoints
the person to act as a director.

(108) The person approved or appointed by the Court to act as
adirector of the company under subsection (10a) shall have aright
of access at all reasonabl e timesto the accounting and other records
(including registers) of the company, and is entitled to require
from any officer of the company such information and explanation
as he may require for the purposes of his duty.

(10c) Any disposition of the property of the company, including
things in action and any acquisition of property by the company,
other than those made in the ordinary course of business, made
after the grant of the restraining order by the Court shall, unless
the Court otherwise orders, be void.

(10p) Where acompany disposes or acquires any property, other
than in the ordinary course of its business, without leave of the
Court, every officer of the company who is in default shall be
guilty of an offence against this Act.

Penalty: Imprisonment for five years or one million ringgit or
both.

(10e) Where an order is made under subsection (10), every
company in relation to which the order is made shall, within seven
days—

(a) lodge an office copy of the order with the Registrar; and

(b) publish anotice of the order in adaily newspaper circulating
generally throughout Malaysia,

and every company which makes default in complying with this
subsection and every officer of the company who isin default shall
be guilty of an offence against this Act.

Penalty: One hundred thousand ringgit.



(10F) An order made by the Court under subsection (10) shall
not have the effect of restraining further proceedings in any action
or proceeding against any person other than the company that had
applied for the restraining order.

(10c) For the purpose of subsection (10r) , the term “any person”
includes a guarantor of the company.

Inter pretation
(12) In this section—

“arrangement” includes a reorganization of the share capital of
a company by the consolidation of shares of different classes or
by the division of sharesinto shares of different classes or by both
these methods;

“company” means any corporation or society liable to be wound
up under this Act.

Information as to compromise with creditors and members

177. (1) Where a meeting is summoned under section 176 there
shall—

(a) with every notice summoning the meeting which is sent
to acreditor or member, be sent al so a statement explaining
the effect of the compromise or arrangement and in
particular stating any material interests of the directors,
whether as directors or as members or as creditors of the
company or otherwise, and the effect thereon of the
compromise or arrangement so far asit is different from
the effect on the like interests of other persons; and

(b) in every notice summoning the meeting which is given
by advertisement, be included either such a statement or
a notification of the place at which and the manner in
which creditors or members entitled to attend the meeting
may obtain copies of such a statement.

(2) Where the compromise or arrangement affects the rights of
debenture holders, the statement shall give the like explanation
with respect to the trustee for the debenture holders as, under
subsection (1), a statement is required to give with respect to the
directors.



(3) Where anotice given by advertisement includes a notification
that copies of such a statement can be obtained, every creditor or
member entitled to attend the meeting shall on making application
in the manner indicated by the notice be furnished by the company
free of charge with a copy of the statement.

(4) Each director and each trustee for debenture holders shall
give notice to the company of such matters relating to himself as
may be necessary for the purposes of this section within seven
days of the receipt of a request in writing for information as to
those matters.

(5) Where default is made in complying with any requirement
of this section, the company and every officer of the company who
is in default shall be guilty of an offence against this Act.

Penalty: Imprisonment for *three years or ten thousand ringgit.

(6) For the purpose of subsection (5) theliquidator of the company
and any trustee for debenture holders shall be deemed to be an
officer of the company.

(7) Notwithstanding subsection (5) a person shall not be liable
under that subsection if he shows that the default was due to
the refusal of any other person, being a director or trustee for
debenture holders, to supply the necessary particulars as to his
interests.

Provisions for facilitating reconstruction and amalgamation of
companies

178. (1) Where an application is made to the Court under this
Part for the approval of a compromise or arrangement and it is
shown to the Court that the compromise or arrangement has been
proposed for the purposes of or in connection with scheme for the
reconstruction of any company or the amalgamation of any two
or more companies and that under the scheme the whole or any
part of the undertaking or the property of any company concerned
in the scheme (in this section referred to asthe “ transferor company”)
iS to be transferred to another company (in this section referred
to as the “transferee company”), the Court may either by the order
approving the compromise or arrangement or by any subsequent
order provide for all or any of the following matters:

(a) the transfer to the transferee company of the whole or
any part of the undertaking and of the property or liabilities
of the transferor company;

*NOTE—Previously “one year or two thousand five hundred ringgit”—see Companies (Amendment) Act
1986 [Act A657].



(b) the allotting or appropriation by the transferee company
of any shares, debentures, policies or other like interests
in that company which under the compromise or
arrangement are to be allotted or appropriated by that
company to or for any person;

(c) the continuation by or against the transferee company of
any legal proceedings pending by or against the transferor
company;

(d) the dissolution, without winding up, of the transferor
company;

(e) the provision to be made for any persons who, within
such time and in such manner as the Court directs, dissent
from the compromise or arrangement; and

(f) such incidental, consequential and supplemental matters
as are necessary to secure that the reconstruction or
amalgamation shall be fully and effectively carried out.

(2) Where an order made under this section provides for the
transfer of property or liabilities, then by virtue of the order that
property shall be transferred to and vest in, and those liabilities
shall be transferred to and become the liabilities of, the transferee
company, free in the case of any particular property if the order
so directs, from any change which is by virtue of the compromise
or arrangement to cease to have effect.

(3) Where an order is made under this section every company
in relation to which the order is made shall lodge within seven
days of the making of the order—

(a) an office copy of the order with the Registrar; and

(b) where the order relates to land, an office copy of the
order with the appropriate authority concerned with the
registration or recording of dealings in that land,

and every company which makes default in complying with this
section and every officer of the company who is in default shall
be guilty of an offence against this Act.

Penalty: *Two thousand ringgit. Default penalty.

(4) No vesting order referred to in this section shall have any
effect or operation in transferring or otherwise vesting land until
the appropriate entries are made with respect to the vesting of that
land by the appropriate authority.

*NOTE—Previously “Five hundred ringgit’—see Companies (Amendment) Act 1986 [Act A657].




(5) In this section—
“liabilities” includes duties;
“property” includes property rights and powers of every description.

(6) Notwithstanding the provisions of subsection 176(11)
“company” in this section does not include any company other
than a company as defined in section 4.

179. (Deleted by Act 498).

Power to acquire shares of shareholder sdissenting from scheme
or contract approved by majority

180. (1) Where a scheme or contract involving the transfer of all
of the shares or all of the shares in any particular class in a
company (in this section referred to as the “transferor company”)
to another company or corporation (in this section referred to as
the “transferee company”) has within four months after the making
of the offer in that behalf by the transferee company been approved
as to the shares or as to each class of shares whose transfer is
involved by the holders of not less than nine-tenths in nominal
value of those shares or of the shares of that class (other than
shares already held at the date of the offer by, or by a nominee
for, the transferee company or its subsidiary), the transferee company
may at any time within two months after the offer has been so
approved give notice in the prescribed manner to any dissenting
shareholder that it desires to acquire his shares and when such a
noticeis given the transferee company shall, unless on an application
made by the dissenting shareholder within one month from the
date on which the notice was given or within seven days of a
statement being supplied to a dissenting shareholder pursuant to
subsection (2) (whichever isthe later) the Court thinks fit to order
otherwise, be entitled and bound to acquire those shares on the
termswhich, under the scheme or contract the shares of the approving
shareholders are to be transferred to the transferee company or if
the offer contained two or more alternative sets of terms upon the
terms which were specified in the offer as being applicable to
dissenting shareholders.



(2) Where atransferee company has given notice to any dissenting
shareholder that it desires to acquire his shares the dissenting
shareholder shall be entitled to require the company by a demand
in writing served on that company within one month from the date
on which the notice was given to supply him with a statement in
writing of the names and addresses of all other dissenting shareholders
as shown in the register of members and the transferee company
shall not be entitled or bound to acquire the share of the dissenting
shareholders until fourteen days after the posting of the statement
of those names and addresses to the dissenting shareholder.

(3) Where in pursuance of any such scheme or contract, shares
in a company are transferred to another company or its nominee
and those sharestogether with any other sharesin the first-mentioned
company held by, or by a nominee for, the transferee company or
its subsidiary at the date of the transfer comprise or include nine-
tenthsin nominal value of the sharesin the first-mentioned company
or of any class of those shares, then—

(a) the transferee company shall within one month from the
date of the transfer (unless on a previous transfer in
pursuance of the scheme or contract it has already complied
with this requirement) give notice of that fact in the
prescribed manner to the holders of the remaining shares
or of the remaining shares of that class who have not
assented to the scheme or contract; and

(b) any such holder may within three months from the giving
of the notice to him require the transferee company to
acquire the shares in question,

and where a shareholder gives notice under paragraph (b) with
respect to any shares, the transferee company shall be entitled and
bound to acquire those shares on the terms on which under the
scheme or contract the shares of the approving shareholders were
transferred to it, or on such other terms as are agreed or as the
Court on the application of either the transferee company or the
shareholder thinks fit to order.

(4) Where a notice has been given by the transferee company
under subsection (1) and the Court has not, on an application made
by the dissenting shareholder, ordered to the contrary, the transferee
company shall, after the expiration of one month after the date on
which the notice has been given or, after fourteen days after a
statement has been supplied to a dissenting shareholder pursuant



to subsection (2) or if an application to the Court by the dissenting
shareholder isthen pending, after that application has been disposed
of,, transmit a copy of the notice to the transferor company together
with an instrument of transfer executed, on behalf of the shareholder
by any person appointed by the transferee company, and on its
own behalf by the transferee company, and pay, allot or transfer
to the transferor company the amount or other consideration
representing the price payable by the transferee company for the
shares which by virtue of this section that company is entitled to
acquire, and the transferor company shall thereupon register the
transferee company as the holder of those shares.

(5) Any sums received by the transferor company under this
section shall be paid into a separate bank account, and any such
sums and any other consideration so received shall be held by that
company in trust for the several persons entitled to the shares in
respect of which they were respectively received.

(6) Where any consideration other than cash is held in trust by
a company for any person under this section or under any
corresponding previous enactment, it may, after the expiration of
two years and shall before the expiration of ten years from the date
on which the consideration was all otted or transferred to it, transfer
the same to the Minister charged with the responsibility for finance.

(7) The Minister charged with the responsibility for finance
shall sell or dispose of any consideration so received in such
manner as the thinks fit and shall deal with the proceeds of the
sale or disposal as if it were moneys paid to him pursuant to the
law relating to unclaimed moneys.

(8) Inthissection “dissenting shareholder” includes a shareholder
who has not assented to the scheme or contract and any sharehol der
who failed or refused to transfer his sharesto the transferee company
in accordance with the scheme or contract.

Remedy in cases of an oppression

181. (1) Any member or holder of a debenture of a company or,
in the case of a declared company under Part 1X, the Minister, may
apply to the Court for an order under this section on the ground—

(a) that the affairs of the company are being conducted or
the powers of the directors are being exercised in amanner
oppressive to one or more of the members or holders of



debentures including himself or in disregard of his or
their interests as members, shareholders or holders of
debentures of the company; or

(b) that some act of the company has been done or isthreatened
or that some resolution of the members, holders of
debentures or any class of them has been passed or is
proposed which unfairly discriminates against or is
otherwise prejudicial to one or more of the members or
holders of debentures (including himself).

(2) If on such application the Court is of the opinion that either
of those grounds is established the Court may, with the view to
bringing to an end or remedying the matters complained of, make
such order as it thinks fit and without prejudice to the generality
of the foregoing the order may—

(a) direct or prohibit any act or cancel or vary any transaction
or resolution;

(b) regulate the conduct of the affairs of the company in
future;

(c) provide for the purchase of the shares or debentures of
the company by other members or holders of debentures
of the company or by the company itself;

(d) inthe case of apurchase of shares by the company provide
for areduction accordingly of the company’s capital; or

(e) provide that the company be wound up.

(3) Where an order that the company be wound up is made
pursuant to paragraph (2)(e) the provisions of this Act relating to
winding up of a company shall, with such adaptations as are
necessary, apply asif the order had been made upon a petition duly
presented to the Court by the company.

(4) Where an order under this section makes any alteration in
or addition to any company’s memorandum or articles, then,
notwithstanding anything in any other provision of this Act, but
subject to the order, the company concerned shall not have power
without the leave of the Court to make any further alteration in
or addition to the memorandum or articles inconsistent with the
order; but subject to the foregoing provisions of this subsection
the alterations or additions made by the order shall be of the same
effect as if duly made by resolution of the company.



(5) An office copy of any order made under this section shall
be lodged by the applicant with the Registrar within fourteen days
after the making of the order.

Penalty: *One thousand ringgit. Default penalty.

Part VIII

RECEIVERS AND MANAGERS

Disqualification for appointment as receiver

182. (1) The following shall not be qualified to be appointed and
shall not act as receiver of the property of a company:

(a) a corporation;
(b) an undischarged bankrupt;

(c) amortgagee of any property of the company, an auditor
of the company or an officer of the company or of any
corporation which is a mortgagee of the property of the
company; and

(d) any person who is not an approved liquidator or the
Official Receiver.

(2) Nothingin paragraph (1)(a) or (d) shall apply to any corporation
authorized by any written law to act as receiver of the property
of a company.

(3) Nothing in this section shall disqualify a person from acting
as receiver of the property of a company if acting under an
appointment validly made before the commencement of this Act.

Liability of receiver

183. (1) Any receiver or other authorized person entering into
possession of any assets of a company for the purpose of enforcing
any charge shall, notwithstanding any agreement to the contrary,
but without prejudice to his rights against the company or any
other person, be liable for debts incurred by him in the course of
the receivership or possession, for servicesrendered, goods purchased
or property hired, leased, used or occupied.

*NOTE—Previously “two hundred and fifty ringgit”—see Companies (Amendment) Act 1986 [Act A657].



(2) Subsection (1) shall not be so construed as to constitute the
person entitled to the charge a mortgagee in possession.

Application for directions

(3) A receiver or manager of the property of a company may
apply to the Court for directions in relation to any matter arising
in connection with the performance of his functions.

(4) Where areceiver or manager has been appointed to enforce
any charge for the benefit of holders of debentures of the company
any such debenture holder may apply to the Court for directions
in relation to any matter arising in connection with the performance
of the functions of the receiver or manager.

Power of Court to fix remuneration of receivers or managers

184. (1) The Court may, on application by the liquidator of a
company, by order fix the amount to be paid by way of remuneration
to any person who, under the powers contained in any instrument,
has been appointed as receiver or manager of the property of the
company.

(2) The power of the Court shall, where no previous order has
been made with respect thereto—

(a) extend to fixing the remuneration for any period before
the making of the order or the application therefor;

(b) be exercisable notwithstanding that the receiver or manager
has died or ceased to act before the making of the order
or the application therefor; and

(c) wherethereceiver or manager has been paid or has retained
for his remuneration for any period before the making of
the order any amount in excess of that fixed for that
period, extend to requiring him or his personal
representatives to account for the excess or such part
thereof as may be specified in the order.

(3) Thepower conferred by paragraph (2)(c) shall not be exercised
as respects any period before the making of the application for the
order unlessin the opinion of the Court there are special circumstances
making it proper for the power to be so exercised.



(4) The Court may from time to time, on an application made
either by the liquidator or by the receiver or manager, vary or
amend an order made under this section.

Appointment of liquidator as receiver

185. Where an application is made to the Court to appoint a
receiver on behalf of the debenture holders or other creditors of
the company which is being wound up by the Court, the liquidator
may be so appointed.

Notification of appointment of receiver

186. (1) If any person obtains an order for the appointment of a
receiver or manager of the property of acompany or of the property
within Malaysiaof any other corporation, or appoints such areceiver
or manager under any powers contained in any instrument, he
shall, within seven days after he has obtained the order or made
the appointment, lodge notice of the fact with the Registrar.

(2) Where any person appointed receiver or manager of the
property of a company or other corporation under the powers
contained in any instrument ceases to act as such he shall, within
seven days thereafter lodge with the Registrar notice to that effect.

(3) Every person who makes default in complying with the
requirements of this section shall be guilty of an offence against
this Act.

Penalty : *One thousand ringgit. Default penalty.

Statement that receiver appointed

187. (1) Whereareceiver or manager of the property of acorporation
has been appointed, every invoice, order for goods or business
letter issued by or on behalf of the corporation or the receiver or
manager or the liquidator of the corporation, being a document on
or in which the name of the corporation appears, shall contain a
statement immediately following the name of the corporation that
a receiver or manager has been appointed.

*NOTE—Previously “two hundred and fifty ringgit”—see Companies (Amendment) Act 1986 [Act A657].



(2) If default ismadein complying with this section the corporation
and every officer and every liquidator of the corporation and every
receiver or manager who knowingly and wilfully authorizes or
permits the default shall be guilty of an offence against this Act.

Provisionsastoinformation wherereceiver or manager appointed

188. (1) Where areceiver or manager of the property of acompany
(in this section and in section 189 called “the receiver”), is
appointed—

(a) the receiver shall forthwith send notice to the company
of his appointment;

(b) thereshall, within fourteen days after receipt of the notice,
or such longer period as may be allowed by the Court or
by the receiver, be made out and submitted to the receiver
in accordance with section 189 a statement in the prescribed
form as to the affairs of the company; and

(c) the receiver shall within one month after receipt of the
statement—

(i) lodge with the Registrar, a copy of the statement
and of any comments he sees fit to make thereon;

(ii) send to the company, a copy of any such comments
as aforesaid, or if he does not see fit to make any
comment, a notice to that effect; and

(iii) where the receiver is appointed by or on behalf of
the holders of debentures of the company send to
the trustees, if any, for those holders, a copy of the
statement and his comments thereon.

(2) Subsection (1) shall not apply in relation to the appointment
of areceiver or manager to act with an existing receiver or manager
or in place of areceiver or manager dying or ceasing to act, except
that, where that subsection applies to a receiver or manager who
dies or ceases to act before that subsection has been fully complied
with, the referencesin paragraphs (b) and (c) thereof to the receiver
shall (subject to subsection (3)) include references to his successor
and to any continuing receiver or manager.

(3) Where the company is being wound up this section and
section 189 shall apply notwithstanding that the receiver or manager
and the liquidator are the same person, but with any necessary
modifications arising from that fact.



(4) If any person makes default in complying with any of the
reguirements of this section, he shall be guilty of an offence against
this Act.

Penalty: *Two thousand ringgit. Default penalty.

Special provisions as to statement submitted to receiver

189. (1) The statement as to the affairs of a company required by
section 188 to be submitted to the receiver shall show as at the
date of the receiver’ s appointment the particulars of the company’s
assets, debts and liabilities, the names and addresses of its creditors,
the securities held by them respectively, the dates when the securities
were respectively given and such further or other information as
may be prescribed.

(2) The statement shall be submitted by, and be verified by
affidavit of, one or more of the persons who were at the date of
the receiver’ s appointment the directors of the company and by the
person who was at that date the secretary of the company, or by
such of the persons hereafter in this subsection mentioned as the
receiver may require to submit and verify the statement, that is to
say—

(a) persons who are or have been officers;

(b) persons who have taken part in the formation of the
company at any time within one year before the date of
the receiver’s appointment;

(c) persons who are in the employment of the company, or
have been in the employment of the company within that
year, and are in the opinion of the receiver capable of
giving the information required;

(d) persons who are or have been within that year officers
of or in the employment of a corporation which is, or
within that year was, an officer of the company to which
the statement relates.

(3) Any person making the statement and affidavit shall be
allowed and shall be paid by the receiver (or his successor) out
of his receipts, such costs and expenses incurred in and about the
preparation and making of the statement and affidavit as the receiver
(or his successor) may consider reasonable, subject to an appeal
to the Court.

*NOTE—Previously “Five hundred ringgit’—see Companies (Amendment) Act 1986 [Act A657].



(4) If any person makesdefault in complying with the requirements
of this section, he shall be guilty of an offence against this Act.

Penalty: *One thousand ringgit. Default penalty.

(5) References in this section to the receiver’s successor shall
include a continuing receiver or manager.

Lodging of accounts of receivers and managers

190. (1) Every receiver or manager of the property of a company
or of the property within Malaysia of any other corporation shall—

(a) within one month after the expiration of the period of six
months from the date of his appointment and of every
subsequent period of six months and within one month
after he ceases to act as receiver or manager, lodge with
the Registrar a detailed account in the prescribed form
showing—

(i) his receipts and his payments during each period
of six months, or, where he ceases to act as receiver
or manager, during the period from the end of the
period to which the last preceding account related
or from the date of his appointment, as the case
may be, up to the date of his so ceasing;

(i1) the aggregate amount of those receipts and payments
during all preceding periods since his appointment;
and

(ii1) where he has been appointed pursuant to the powers
contained in any instrument, the amount owing under
that instrument at the time of his appointment, in
the case of the first account, and at the expiration
of every six months after his appointment and, where
he has ceased to act as receiver or manager at the
date of his so ceasing, and his estimate of the total
value of all assets of the company or other corporation
which are subject to that instrument; and

(b) beforelodging the account, verify by affidavit all accounts
and statements referred to therein.

*NOTE—Previously “two hundred and fifty ringgit”—see Companies (Amendment) Act 1986 [Act A657].



(2) The Registrar may of his own motion or on the application
of the company or other corporation or a creditor cause the accounts
to be audited by an approved company auditor appointed by the
Registrar and for the purpose of the audit the receiver or manager
shall furnish the auditor with such vouchers and information as he
requires and the auditor may at any time require the production
of and inspect any books of account kept by the receiver or manager
or any document or other records relating thereto.

(3) Where the Registrar causes the accounts to be audited upon
the request of the company or other corporation or a creditor he
may require the applicant to give security for the payment of the
cost of the audit.

(4) The costs of an audit under subsection (2) shall be fixed by
the Registrar and be paid by the Receiver unless the Registrar
otherwise determines.

(5) Every receiver or manager who makes default in complying
with this section shall be guilty of an offence against this Act.

Penalty: *One thousand ringgit. Default penalty.

Payments of certain debts out of assets subject to floating
charge in priority to claims under charge

191. (1) Where a receiver is appointed on behalf of the holders
of any debentures of a company secured by a floating charge or
possession is taken by or on behalf of debenture holders of any
property comprised in or subject to a floating charge, then if the
company is not at the time in the course of being wound up, debts
which in every winding-up are preferential debts and are due by
way of wages, salary, vacation leave or superannuation or provident
fund payments and any amount which in a winding up is payable
in pursuance of subsection 292(3) or (5) shall be paid out of any
assets coming to the hands of the receiver or other person taking
possession in priority to any claim for principal or interest in
respect of the debentures and shall be paid in the same order of
priority as is prescribed by that section in respect of those debts
and amounts.

(2) For the purposes of subsection (1) thereferencesin paragraphs
292(1)(b), (c), (d) and (e) to the commencement of the winding
up shall be read as a reference to the date of the appointment of
the receiver or of possession being taken as aforesaid (as the case
requires).

*NOTE—Previously “two hundred and fifty ringgit”—see Companies (Amendment) Act 1986 [Act A657].



(3) Any payments made under this section shall be recouped as
far as may be out of the assets of the company available for
payment of general creditors.

Enforcement of duty of receiver, etc., to make returns

192. (1) If any receiver or manager of the property of a company
who has made default in making or lodging any return, account
or other document or in giving any notice required by law fails
to make good the default within fourteen days after the service on
him by any member or creditor of the company or trustee for
debenture holders of a notice requiring him to do so the Court
may, on an application made for the purpose by the person who
has given the notice, make an order directing him to make good
the default within such time as is specified in the order.

(2) If it appears that any receiver or manager of the property
of a company has misapplied or retained or become liable or
accountable for any money or property of the company or being
guilty of any misfeasance or breach of trust or duty in relation to
the company, the Court may, on the application of any creditor or
contributory or of the liquidator, examine into the conduct of the
receiver or manager and compel him to repay or restore the money
or property or any part thereof with interest at such rate as the
Court thinks just or to contribute such sum to the assets of the
company by way of compensation in respect of the misapplication,
retainer, misfeasance or breach of trust or duty as the Court thinks
just.

(3) Thissection shall have effect notwithstanding that the offence
is one for which the offender is criminally liable.
ParT IX

INVESTIGATIONS

Application of Part

193. ThisPart does not authorize any investigation into the insurance
business of acompany or into the business of a banking corporation
unless specifically provided for in this Part.



Interpretation

194. In this Part, unless the contrary intention appears—
“affairs’, in relation to a company, includes—

(a) the promotion, formation, membership, control, trading,
dealings, business and property of the company;

(b) the ownership of shares in, debentures of and interests
issued by, the company;

(c) the ascertainment of the persons who are or have been
financially interested in the success or failure or apparent
success or failure of the company or are or have been
able to control or materially to influence the policy of the
company; and

(d) the circumstances under which a person acquired or
disposed of or become entitled to acquire or dispose of
sharesin, debentures of or interestsissued by the company;

“company” includes a foreign company which is a declared
company;

“declared company” means acompany or foreign company which
the Minister has by order declared to be a company to which this
Part applies;

“officer or agent” in relation to a corporation, includes—
(a) adirector, banker, advocate or auditor of the corporation;
(b) a person who at any time—
(i) has been a person referred to in paragraph (a); or

(i) has been otherwise employed or appointed by the
corporation;

(c) a person who—
(i) hasinhispossession any property of the corporation;
(i1) is indebted to the corporation; or

(iti) is capable of giving information concerning the
promotion, formation, trading, dealings, affairs or
property of the corporation; and

(d) where there are reasonable grounds for suspecting or
believing that a person is aperson referred to in paragraph
(c)—that person.



Power to declare company or foreign company

195. TheMinister may by order declare that a company or foreign
company isacompany to which this Part appliesif heis satisfied—

(a) that a prima facie case has been established that, for the
protection of the public, the holders of interests to which
Division 5 of Part IV applies or the shareholders or creditors
of the company or foreign company, it is desirable that
the affairs of the company or foreign company should be
investigated under this Part;

(b) that it is in the public interest that allegations of fraud,
misfeasance or other misconduct by persons who are or
have been concerned with the formation or management
of the company or foreign company should beinvestigated
under this Part;

(c) that for any other reason it is in the public interest that
the affairs of the company or foreign company should be
investigated under this Part; or

(d) in the case of a foreign company, that the appropriate
authority of another country has requested that a declaration
be made pursuant to this section in respect of the company.

Appointment of inspectors for declared companies

196. (1) Where a company or foreign company has been declared
to be a company to which this Part applies, the Minister shall
appoint one or more inspectors to investigate the affairs of that
company, and to report his opinion thereon to the Minister.

(2) The expenses of and incidental to an investigation of a
declared company shall be defrayed in the first instance out of
moneys provided by Parliament.

(3) Where the Minister is of the opinion that the whole or any
part of the expenses of and incidental to the investigation should
be paid by the company or by any person who requested the
appointment of the inspector the Minister may by notice published
in the Gazette direct that the expenses be so paid.

(4) A notice under subsection (3) may specify the time and the
manner in which the payment of the expenses shall be made.



(5) Where a notice has been published by the Minister under
subsection (4) the persons named in the notice to the extent therein
specified shall be liable to reimburse the Minister in respect of
those expenses.

(6) Action to recover any such expenses may be taken in the
name of the Government of Malaysia in any court of competent
jurisdiction.

(7) Where a notice under subsection (3) has been published for
the payment of the whole or part of the expenses by a company
and the company isin liquidation or subsequently goesinto liquidation
the expenses so ordered to be paid by the company shall be deemed
to be part of the costs and expenses of the winding up for the
purposes of paragraph 292(1)(a).

(8) The report of the inspector may if he thinks fit, and shall,
if the Minister so directs, include a recommendation as to the
terms of the notice which he thinks proper in the light of his
investigation to be given by the Minister under subsection (3).

Investigation of affairs of company by inspectors at direction
of Minister

197. (1) The Minister may appoint one or more inspectors to
investigate the affairs of a company or such aspects of the
affairs of a company as are specified in the instrument of
appointment and to report thereon in such manner as the Minister
directs—

(a) in the case of a company having a share capital, on the
application of—

(i) not less than two hundred members or of members
holding not less than one-tenth of the sharesissued,
or

(i) holders of debentures holding not less than one-
fifth in nominal value of debentures issued; or

(b) in the case of a company not having a share capital, on
the application of not less than one-fifth in number of the
persons on the company’s register of members.



(2) An application under this section shall be supported by such
evidence asthe Minister requires asto the reasons for the application
and the motives of the applicants in requiring the investigation,
and the Minister may before appointing an inspector require the
applicants to give security to such amount as he thinks fit for
payment of the costs of the investigation.

As to reports of inspectors

198. (1) An inspector appointed by the Minister may, and if so
directed by the Minister shall, make interim reports to the Minister
and on the conclusion of the investigation the inspector shall
report his opinion on or in relation to the affairs that he has been
appointed to investigate together with the facts upon which his
opinion is based to the Minister, and a copy of the report shall be
forwarded by the Minister to the registered office of the company,
and afurther copy shall at the request of the applicants be delivered
to them.

(2) The Minister may if heis of the opinion that it is necessary
in the public interest so to do cause the report to be printed and
published.

(3) If from any report of an inspector appointed by the Minister
it appearsto the Minister that the caseisonein which aprosecution
ought to be instituted he shall cause a prosecution to be instituted
accordingly and all officers and agents of the company (other than
the defendant in the proceedings) shall on being required by the
Minister so to do give all assistancein connection with the prosecution
which they are reasonably able to give.

(4) If from any report of an inspector appointed by the Minister
it appears to the Minister that proceedings ought in the public
interest to be brought by any company dealt with by the report for
the recovery of damages in respect of any fraud, misfeasance or
other misconduct in connection with the promotion or formation
of that company or in the management of its affairs or for the
recovery of any property of the company which has been misapplied
or wrongfully retained, he may himself bring proceedings for that
purpose in the name of the company.



Investigation by resolution of company

199. (1) A company (not being a declared company) may by
special resolution appoint one or more inspectors to investigate its
affairs.

(2) On the conclusion of the investigation the inspector shall
report his opinion in such manner and to such persons as the
company in general meeting directs.

(3) The appointment of an inspector pursuant to this section
shall cease and determine forthwith upon a company becoming a
declared company.

Investigation of affairs of related corporation

199a. Where an inspector thinks it necessary for the purposes of
the investigation of the affairs of a company to investigate the
affairs of arelated corporation, he may, with the consent in writing
of the Minister, investigate the affairs of that corporation.

Procedure and costs of inquiry

200. (1) If an inspector appointed to investigate the affairs of a
company thinks it necessary for the purposes of the investigation
to investigate also the affairs of any other corporation which is or
has at any relevant time been deemed to be or to have been related
to that company by virtue of section 6 he shall have power so to
do, and he shall report on the affairs of the other corporation so
far as he thinks the results of the investigation thereof are relevant
to the investigation of the affairs of the company.

(2) Every officer and agent of a corporation the affairs of which
are being investigated under this Part shall, if required by an
inspector appointed under this Part, produce to the inspector all
books and documents in his custody or power and shall give to
the inspector all assistance in connection with the investigation
which he is reasonably able to give.

(3) Aninspector may, by notice in the prescribed form, require
any officer or agent of any corporation whose affairs are being
investigated pursuant to this Part to appear for examination on
oath or affirmation (which he is hereby authorized to administer)



in relation to its business; and the notice may require the production
of all books and documents in the custody or under the control of
that officer or agent.

(4) An inspector who pursuant to this section requires the
production of all books and documents in the custody or power
or under the control of an officer or agent of any corporation
whose affairs are being investigated under or pursuant to this
Part—

(a) may take possession of all the books and documents;

(b) may retain all the books and documents for such time as
he considers to be necessary for the purpose of the
investigation; and

(c) shall permit such corporation to have access at all reasonable
times to all the books and documents so long as they are
In his possession.

(5) If any officer or agent of any corporation the affairs of
which are being investigated pursuant to this Part fails to comply
with the requirements of any notice issued under subsection (3)
or fails or refuses to answer any question which is put to him by
an inspector with respect to the affairs of the corporation, the
inspector may certify the failure or refusal under his hand to the
Court, which may thereupon inquire into the case and, after hearing
any witnesses against or on behalf of the alleged offender and any
statement offered in defence, punish the offender in like manner
as if he had been guilty of contempt of court.

(6) No person who is or has formerly been an officer or agent
of a corporation the affairs of which are being investigated under
this Part shall be entitled to refuse to answer any question which
is relevant or material to the investigation on the ground that his
answer might tend to incriminate him but if he claims that the
answer to any question might incriminate him and but for this
subsection he would have been entitled to refuse to answer the
question, the answer to the question shall not be used in any
subsequent criminal proceedings except in the case of a charge
against him for making afal se statement in answer to that question.

(7) Except as expressly provided in subsection (6) any person
shall be entitled to refuse to answer a question on the ground that
the answer might tend to incriminate him.



(8) Aninspector may cause notes of any examination under this
Part to be recorded and reduced to writing and to be read to or
by and signed by the person examined and any such signed notes
may, except in the case of any answer which that person would
not have been required to give but for subsection (6), thereafter
be used in evidence in any legal proceedings against that person.

As to costs of investigation under section 197

201. (1) The expenses of and incidental to an investigation by an
inspector appointed pursuant to section 197 (including the costs
of any proceedings brought by the Minister in the name of the
company), shall be paid by the company investigated or if the
Minister so directs by the applicants or in part by the company and
in part by the applicants.

(2) Notwithstanding subsection (1)—

(a) if the company fails to pay the whole or any of the sum
which it is so liable to pay, the applicants shall make
good the deficiency up to the amount by which the security
given by them under this Part exceeds the amount, if any,
which they have under subsection (1) been directed by
the Minister to pay; and

(b) any balance of the expenses not paid either by the company
or the applicants shall be paid out of moneys provided
by Parliament.

Report of inspector to be admissible in evidence

202. A copy of the report of any inspector appointed under this
Part certified as correct by the Minister shall be admissible in any
legal proceedings as evidence of the opinion of the inspector and
of the facts upon which his opinion is based in relation to any
matter contained in the report.

Powers of inspector in relation to a declared company

203. (1) An inspector of a declared company may employ such
persons as he considers necessary and in writing authorize any
such person to do anything he could himself do, except to examine
on oath or affirmation.



(2) Any officer or agent of a corporation who—

(a) refuses or fails to produce any book or document to any
person who produces a written authority of an inspector
given pursuant to subsection (1); or

(b) refuses or fails to answer any question lawfully put to
him by any such person,

shall be liable to be dealt with in the same manner as is provided
in subsection 200(5) for refusing or failing to comply with the
request of an inspector.

Suspension of actions and proceedings by declared company

204. (1) On and after the appointment of an inspector in respect
of any declared company until the expiration of three months after
the inspector has presented his final report to the Minister, no
action or proceeding shall without the consent of the Minister
(which may be given generally or in a particular case and which
may be given subject to such conditions and limitations as he
thinks fit) be commenced or proceeded with in any Court—

(@) by the company upon or in respect of any contract, bill
of exchange or promissory note; or

(b) by the holder or any other person in respect of any bill
of exchange or promissory note made, drawn or accepted
by or issued, transferred, negotiated or endorsed by or to
the company unless the holder or other person—

(i) at the time of the negotiation, transfer, issue,
endorsement or delivery thereof to him gave therefor
adequate pecuniary consideration; and

(i) was not at the time of the negotiation, transfer,
issue, endorsement or delivery thereof to him or at
any time within three years before that time amember,
officer, agent or employee of the company or the
wife or husband of any member, officer, agent or
employee of the company.

(2) Any action or proceeding which is commenced or proceeded
with in contravention of this section shall be void and of no effect.



Winding up of company
205. (1) Application to the Court—

(a) in the case of a company, for the winding up of the
company; or

(b) in the case of aforeign company, for the winding up so
far as the assets of the company within Malaysia are
concerned of the affairs of the company,

may be made on petition of the Minister at any time after a report
has been made in respect of a declared company by an inspector
whereupon this Act shall, with such adaptations as are necessary,

apply as if—
(¢) (in the case of a company) a winding up petition had
been duly presented to the Court by the company; and

(d) (in the case of a foreign company) a petition for an
order for the affairs of the company so far as assets
within Malaysia are concerned to be wound up within
Malaysia had been duly presented to the Court by a
creditor or contributory of the company upon the
liquidation of the company in the place in which it is
incorporated.

(2) Where (in the case of a foreign company) on any petition
under subsection (1) an order is made for the affairs of the company
so far as assets within Malaysia are concerned to be wound up
within Malaysiathe company shall not carry on business or establish
or keep a place of business within Malaysia.

Penalties

206. (1) Any person who with intent to defeat the purposes of this
Part or to delay or obstruct the carrying out of an investigation
under this Part—

(a) destroys or alters any book, document or record of or
relating to a declared company; or

(b) sends or attempts to send or conspires with any other
person to send out of Malaysia any such book, document
or record or any property of any description belonging
to or in the disposition or under the control of such a
company,

shall be guilty of an offence against this Act.
Penalty: Imprisonment for *five years or thirty thousand ringgit.

*NOTE—Previously “two years and five thousand ringgit”—see Companies (Amendment) Act 1986
[Act A657]



(2) If in any prosecution for an offence against this section it
Is proved that the person charged with the offence—

(a) has destroyed or altered any book, document or record
of or relating to the company; or

(b) has sent or attempted to send or conspired to send out
of Malaysiaany book, document or record or any property
of any description belonging to or in the disposition or
under the control of the company,

the onus of proving that in so doing he had not acted with intent
to defeat the purposes of this Part or to delay or obstruct the
carrying out of an investigation under this Part shall lie on him.

Appointment and power s of inspector sto investigate owner ship
of company

207. (1) Whereit appearsto the Minister that there is good reason
so to do, he may appoint one or more inspectors to investigate and
report on the membership of any corporation (whether or not it is
adeclared company) and otherwise with respect to the corporation
for the purpose of determining the true persons who are or have
been financially interested in the success or failure (real or apparent)
of the corporation or able to control or materially to influence the
policy of the corporation.

(2) The appointment of an inspector under this section may
define the scope of hisinvestigation, whether as respects the matters
or the period to which it isto extend or otherwise, and in particular
may limit the investigation to matters connected with particular
shares or debentures.

(3) Where an application for an investigation under this section
with respect to particular shares or debentures of a corporation is
made to the Minister by members of the corporation, and the
number of applicants or the amount of the shares held by them is
not less than that required for an application for the appointment
of an inspector under section 197, the Minister shall appoint an
inspector to conduct the investigation unless heis satisfied that the
application is vexatious, and the inspector’ s appointment shall not
exclude from the scope of his investigation any matter which the
application seeks to have included therein, except so far as the
Minister is satisfied that it is unreasonable for that matter to be
investigated.



(4) Subject to the terms of an inspector’ s appointment, his powers
shall extend to the investigation of any circumstances suggesting
the existence of an arrangement or understanding which, though
not legally binding, is or was observed or likely to be observed
in practice and which isrelevant to the purposes of hisinvestigation.

(5) For the purposes of any investigation under this section the
provisions of this Part with respect to the investigation of declared
companies shall apply with the necessary modifications of references
to the affairs of the corporation or to those of any other corporation,
but so that —

(a) the Part shall apply in relation to all persons who are or
have been, or whom the inspector has reasonable cause
to believe to be or to have been financially interested in
the success or failure or the apparent success or failure
of the corporation or any other corporation the membership
of which is investigated with that of the corporation, or
ableto control or materially to influence the policy thereof,
including persons concerned only on behalf of others, as
they apply in relation to officers and agents of the
corporation or of the other corporation, as the case may
be; and

(b) the Minister shall not be bound to furnish the corporation
or any other person with a copy of any report by an
inspector appointed under this section or with a complete
copy thereof if heis of opinion that there is good reason
for not divulging the contents of the report or of parts
thereof, but shall cause to be kept by the Registrar a copy
of the report or, as the case may be, the parts of the
report, as respects which he is not of that opinion.

Power torequireinformation asto personsinterested in shares
or debentures

208. (1) Whereit appearsto the Minister that there is good reason
so to do, he may appoint one or more inspectors to investigate and
report on the ownership of any sharesin or debentures of acorporation
or on the circumstances under which a person acquired or disposed
of or became entitled to acquire or dispose of any shares in or
debentures of a corporation whether the corporation is a declared
company or not.



(2) An inspector may, by notice in writing, require any person
whom he has reasonable cause to believe to be capable of giving
any information in connection with an investigation conducted
under subsection (1) to appear for examination and to give to the
inspector any information in connection with the investigation that
person has or can reasonably be expected to obtain.

(3) A notice under subsection (2) may require the production
of all books and documents relevant to the investigation which are
in the custody or under the control of the person to whom the
notice is addressed.

(4) An inspector who pursuant to this section requires the
production of all books and documents in the custody or power
or under the control of an officer or agent of any corporation
whose affairs are being investigated under or pursuant to this
section—

(a) may take possession of all such books and documents;

(b) may retain all such books and documents for such time
as he considers to be necessary for the purpose of the
investigation; and

(c) shall permit the corporation to have access at all reasonable
times to all such books and documents so long as they
are in his possession.

(5) Any person who fails to comply with the requirements of
any notice issued under subsection (3) or who fails to give any
information required of him under this section, or who in giving
any such information makes any statement which he knows to be
false in a material particular, or recklessly makes any statement
which isfalsein amaterial particular, shall be guilty of an offence
against this Act.

Penalty: Imprisonment for *three years or ten thousand ringgit
or both.

(6) No person who is or has formerly been an officer or agent
of a corporation the affairs of which are being investigated under
this section shall be entitled to refuse to answer any question
which is relevant or material to the investigation on the ground
that his answer might tend to incriminate him but if he claims that
the answer to any question might incriminate him and but for this

*NOTE—Previously “twelve months or two thousand five hundred ringgit’—see Companies
(Amendment) Act 1986 [Act A657]




310 Laws of Malaysia AcTt 125

subsection he would have been entitled to refuse to answer the
guestion shall not be used in any subsequent criminal proceedings
except in the case of a charge against him for perjury committed
by him in answer to that question.

(7) Except as expressly provided in subsection (5) any person
shall be entitled to refuse to answer a question on the ground that
the answer might tend to incriminate him.

Power to requireinformation asto personsinterested in shares
or debentures

208A. (1) Where it appears to the Minister that there is good
reason to investigate the ownership of any sharesin or debentures
of a corporation and that it is unnecessary to appoint an inspector
for the purpose, he may require any person whom he has reasonable
cause to believe—

(a) tobeor tohavebeeninterested inthose sharesor debentures;
or

(b) to act or to have acted in relation to those shares or
debentures as the agent of someone interested therein,

to give him any information which he has or can reasonably be
expected to obtain as to the present and past interests in those
shares or debentures and the names and addresses of the persons
interested and of any person who act or have acted on their behal f
in relation to the shares or debentures.

(2) For the purposes of this section, a person shall be deemed
to have an interest in a share or debenture if he has any right to
acquire or dispose of the share or debenture or any interest therein
or to vote in respect thereof, or if his consent is necessary for the
exercise of any of the rights of other persons interested therein,
or if the personsinterested therein can be required or are accustomed
to exercise their rights in accordance with his instructions.

(3) Any person who fails to give any information required of
him under this section, or who in giving any such information
makes any statement which he knows to be false in a material
particular, or recklessly makes any statement which is false in a
material particular, shall be guilty of an offence against this Act.

Penalty: Imprisonment for twelve months or ten thousand ringgit.



(4) Thissection shall apply to an insurance company but nothing
herein shall, subject to the provisions of the *Insurance Act 1963
[Act 89], require disclosure by an insurance company to the Minister
of any information as to the affairs of any of its customers other
than the corporation of which it is the insurer.

Power to impose restrictions on shares or debentures

209. (1) Where in connection with an investigation under section
207 or 208, it appears to the Minister that there is difficulty in
finding out the relevant facts about any shares (whether issued or
to be issued), and that the difficulty is due wholly or mainly to
the unwillingness of the persons concerned or any of them to assist
the investigation as required by this Act, the Minister may by
notice published in the Gazette direct that the shares are until
further notice subject to the following restrictions:

(a) that any transfer of those shares or any exercise of the
right to acquire or dispose of those shares or in the case
of unissued shares any transfer of the right to be issued
therewith and any issue thereof, shall be void,;

(b) that no voting rights shall be exercisable in respect of
those shares;

(c) that no further shares shall be issued in right of those
shares or in pursuance of any offer made to the holder
thereof; and

(d) that except in a liquidation, no payment shall be made
of any sums due from the company on those shares,
whether in respect of capital or otherwise.

(2) Where the Minister gives notice directing that shares are
subject to all or any of the restrictions referred to in subsection
(1) or, having given such a notice in relation to any shares, refuses
to make an order directing that the shares shall cease to be subject
to those restrictions, any person aggrieved thereby may apply to
the Y ang di-Pertuan Agong who may, if he seesfit, direct that the
shares shall cease to be subject to those restrictions.

*NOTE—The Insurance Act 1963 [Act 89] has since been repealed by the Insurance Act 1996
[Act 553]—see s. 214 of Act 553.



(3) Any order of the Minister or of the Y ang di-Pertuan Agong
directing that shares shall cease to be subject to the restrictions
referred to in subsection (1) which is expressed to be made with
a view to permitting a transfer of those shares may continue the
application of paragraphs (1)(c) and (d), in relation to those shares,
either in whole or in part, so far as those paragraphs relate to any
right acquired or offer made before the transfer.

(4) Where any shares are for the time being subject to any
restrictions referred to in subsection (1), any person who—

(a) having knowledge that the shares are subject to any such
restrictions, exercises or purports to exercise any right to
dispose of those shares, or of any right to be issued with
the shares;

(b) votes in respect of those shares, whether as holder or
proxy, or appoints a proxy to vote in respect thereof; or

(c) being the holder of any of those shares, failsto notify the
fact of their being subject to those restrictions to any
person whom he does not know to be aware of that fact
but does know to be entitled, apart from those restrictions,
to vote in respect of those shares whether as holder or

proxy,
shall be guilty of an offence against this Act.

Penalty: Imprisonment for twelve months or two thousand five
hundred ringgit or both.

(5) Where shares in any company are issued in contravention
of the restrictions imposed pursuant to subsection (1) the company
and every officer of the company who isin default shall be guilty
of an offence against this Act.

Penalty: Imprisonment for *three years or ten thousand ringgit.

(6) A prosecution shall not be instituted under this section except
by or with the consent of the Minister.

(7) Thissection shall apply in relation to debentures asit applies
in relation to shares.

*NOTE—Previously “twelve months or two thousand five hundred ringgit”—see Companies
(Amendment) Act 1986 [Act A657]



Inspectors appointed in other countries

210. Where—

(a) under acorresponding law of another country an inspector
has been appointed to investigate the affairs of acorporation;
and

(b) the Minister is of the opinion that, in connection with
that investigation, it is expedient that an investigation be
made in Malaysia,

the Minister may by notice declare that the inspector so appointed
shall have the same powers and duties in Malaysia in relation to
the investigation as if the corporation were a declared company
and the inspector had been appointed under section 196 and thereupon
the inspector shall have those powers and duties.

Part X

WINDING UP

Division 1

PRELIMINARY

Modes of winding up

211. The winding up of a company may be either—
(&) by the Court; or
(b) voluntary.

Application of winding up provisions
212. Unless inconsistent with the context or subject matter the

provisions of this Act with respect to winding up apply to the
winding up of a company in either of those modes.

Government bound by certain provisions

213. The provisions of this Part relating to the remedies against
the property of a company, the priorities of debts and the effect
of an arrangement with creditors shall bind the Government.



Liability as contributories of present and past members

214. (1) On a company being wound up, every present and past
member shall be liable to contribute to the assets of the company
to an amount sufficient for payment of its debts and liabilities and
the costs, charges and expenses of the winding up and for the
adjustment of the rights of the contributories among themselves,
subject to subsection (2) and the following qualifications:

(a)

(b)

(c)

(d)

(€)

(f)

(9)

a past member shall not be liable to contribute if he has
ceased to be a member for one year or more before the
commencement of the winding up;

a past member shall not be liable to contribute in respect
of any debt or liability of the company contracted after
he ceased to be a member;

a past member shall not be liable to contribute unless it
appearsto the Court that the existing members are unable
to satisfy the contributions required to be made by them
in pursuance of this Act;

in the case of acompany limited by shares, no contribution
shall be required from any member exceeding the amount,
if any, unpaid on the shares in respect of which he is
liable as a present or past member;

in the case of a company limited by guarantee, no
contribution shall, subject to subsection (4), be required
from any member exceeding the amount undertaken to
be contributed by him to the assets of the company in the
event of its being wound up;

nothing in this Act shall invalidate any provision contained
in any policy of insurance or other contract whereby the
liability of individual members on the policy or contract
is restricted or whereby the funds of the company are
alone made liable in respect of the policy or contract;

a sum due to any member in his character of a member
by way of dividends, profits or otherwise shall not be a
debt of the company payable to that member in a case
of competition between himself and any other creditor
not a member, but any such sum may be taken into
account for the purpose of the final adjustment of the
rights of the contributories among themselves.



Unlimited liability of directors

(2) Inthewinding up of alimited company any director, whether
past or present, whose liability is unlimited shall in addition to his
liability, if any, to contribute as an ordinary member be liable to
make a further contribution as if he were, at the commencement
of the winding up, a member of an unlimited company.

(3) Notwithstanding anything in subsection (2)—

(a) a past director shall not be liable to make a further
contribution if he has ceased to hold office for a year or
more before the commencement of the winding up;

(b) a past director shall not be liable to make a further
contribution in respect of any debt or liability of the
company contracted after he ceased to hold office; and

(c) subject to the articles of the company, a director shall not
be liable to make a further contribution, unless the Court
deems it necessary to require that contribution in order
to satisfy the debts and liabilities of the company and the
costs charges and expenses of the winding up.

(4) On the winding up of a company limited both by shares and
guarantee every member shall be liable, in addition to the amount
undertaken to be contributed by him to the assets of the company
in the event of its being wound up, to contribute to the extent of
any sums unpaid on any shares held by him.

Nature of liability of contributory

215. The liability of a contributory shall create a debt accruing
due from him at the time when hisliability commenced but payable
at the times when calls are made for enforcing the liability.

Contributories in the case of death of member

216. (1) If a contributory dies, either before or after he has been
placed on the list of contributories, his personal representatives
shall be liable in due course of administration to contribute to the
assets of the company in discharge of his liability and shall be
contributories accordingly, and if they make default in paying any
money ordered to be paid by them proceedings may be taken for
administering the estate of the deceased contributory and for
compelling payment thereout of the money due.



Contributories in case of bankruptcy of member

(2) If acontributory becomes bankrupt or assigns his estate for
the benefit of his creditors, either before or after he has been
placed on the list of contributories—

(a) histrustee shall represent him for all the purposes of the
winding up and shall be a contributory accordingly; and

(b) there may be proved against his estate the estimated
value of hisliability to future callsaswell as calls already
made.

Division 2
WINDING UP BY THE COURT

Subdivision (1)—General

Application of winding up

217. (1) A company (whether or not it isbeing wound up voluntarily)
may be wound up under an order of the Court on the petition of —

(a) the company;

(b) any creditor, including a contingent or prospective creditor,
of the company;

(c) a contributory or any person who is the personal
representative of a deceased contributory or the trustee
in bankruptcy or the Director General of Insolvency of
the estate of a bankrupt contributory;

(d) the liquidator;

(e) the Minister pursuant to section 205 or on the ground
specified in paragraph 218(1)(d);

(f) in the case of a company which is a licensed institution,
or ascheduled institution in respect of which the Minister
charged with responsibility for finance has made an order
under subsection 24(1) of the Banking and Financial
Institutions Act 1989, or a non-scheduled institution in
respect of which such Minister has made an order under
subsection 93(1) of that Act, Bank Negara Malaysia;



(9)

(h)

in the case of a company which is licensed under the
Insurance Act 1996 [Act 553], Bank Negara Malaysia;

the Registrar on the ground specified in paragraph 218(1)(m)
or (n),

or of any two or more of those parties.

(2) Notwithstanding anything in subsection (1)—

(&)

(b)

(©)

(d)

a person referred to in paragraph (1)(c) may not present
a petition on any of the grounds specified in paragraph
218(a), (b), (c), (e) or (i) unless—

(i) the number of members of the company (not being
acompany the whole of the issued shares of which
is held by a holding company) is reduced below
two; or

(ii) the share in respect of which the contributor was
a contributory or some of them were originally
alotted to the contributor, or have been held by
him and registered in his name for at least six
months during the eighteen months before the
presentation of the petition or have devolved on
him through the death or bankruptcy of a former
holder;

apetition shall not, if the ground of the petition is default
in lodging the statutory report or in holding the statutory
meeting, be presented by any person except a contributory
or the Minister nor before the expiration of fourteen days
after the last day on which the meeting ought to have
been held;

the Court shall not hear the petition if presented by a
contingent, or prospective creditor until such security for
costs has been given as the Court thinks reasonable and
a prima facie case for winding up has been established
to the satisfaction of the Court; and

the Court shall not, where a company is being wound up
voluntarily, make awinding up order unlessit is satisfied
that the voluntary winding up cannot be continued with
dueregard to theinterests of the creditors or contributories.



Circumstances in which company may be wound up by Court

218. (1) The Court may order the winding up if—

(a)

(b)

(c)

(d)

(€)
(f)

(9)

(h)

(i)

()

the company has by special resolution resolved that it be
wound up by the Court;

default is made by the company in lodging the statutory
report or in holding the statutory meeting;

the company does not commence business within a year
fromitsincorporation or suspendsits business for awhole
year;

the number of membersisreduced in the case of acompany
(other than a company the whole of the issued shares in
which are held by a holding company) below two;

the company is unable to pay its debts;

the directors have acted in the affairs of the company in
their own interests rather than in the interests of the
members as a whole, or in any other manner whatsoever
which appears to be unfair or unjust to other members;

an inspector appointed under Part | X has reported that he
is of opinion—

(i) that the company cannot pay its debts and should
be wound up; or

(ii) that it is in the interests of the public or of the
shareholders or of the creditors that the company
should be wound up;

when the period, if any, fixed for the duration of the
company by the memorandum or articles expires or the
event, if any, occurs on the occurrence of which the
memorandum or articles provide that the company is to
be dissolved;

the Court is of opinion that it is just and equitable that
the company be wound up;

the company has held a licence under the Banking and
Financial Institutions Act 1989 or the Islamic Banking
Act 1983, and that licence has been revoked or surrendered,



(k) the company has carried on Islamic banking business,
licensed business, or scheduled business, or it has accepted,
received or taken deposits in Malaysia, in contravention
of the Islamic Banking Act 1983 or the Banking and
Financial Institutions Act 1989, as the case may be; or

(I) the company has held a licence under the Insurance Act
1996 and—

(i) that licence has been revoked,

(i) Bank NegaraMalaysiahas petitioned for itswinding
up under subsection 58(4) of the Insurance Act
1996; or

(i) an order under paragraph 59(4)(b) of the Insurance
Act 1996 has been made in respect of it;

(m) the company is being used for unlawful purposes or any
purpose prejudicial to or incompatible with peace, welfare,
security, public order, good order or morality in Malaysia;
or

(n) the company is being used for any purpose prejudicial to
national security or public interest.

Definition of inability to pay debts

(2) A company shall be deemed to be unable to pay its debts
if—

(a) acreditor by assignment or otherwise to whom the company
isindebted in a sum exceeding five hundred ringgit then
due has served on the company by leaving at the registered
office a demand under his hand or under the hand of his
agent thereunto lawfully authorized requiring the company
to pay the sum so due, and the company has for three
weeks thereafter neglected to pay the sum or to secure
or compound for it to the reasonable satisfaction of the
creditor;

(b) execution or other process issued on a judgment, decree
or order of any court in favour of acreditor of the company
is returned unsatisfied in whole or in part; or

(c) itisproved to the satisfaction of the Court that the company
is unable to pay its debts; and in determining whether a
company is unable to pay its debts the Court shall take
into account the contingent and prospective liabilities of
the company.



Commencement of winding up by the Court

219. (1) Where before the presentation of the petition aresol ution
has been passed by the company for voluntary winding up, the
winding up of the company shall be deemed to have commenced
at the time of the passing of the resolution, and, unless the Court
on proof of fraud or mistake thinks fit otherwise to direct, all
proceedings taken in the voluntary winding up shall be deemed to
have been validly taken.

(2) In any other case the winding up shall be deemed to have
commenced at the time of the presentation of the petition for the
winding up.

As to payment of preliminary costs, etc., by petitioner (other
than company or liquidator)

220. (1) The persons, other than the company itself or the liquidator
thereof, on whose petition any winding up order is made, shall at
their own cost prosecute all proceedings in the winding up until
a liquidator has been appointed under this Part.

(2) The liquidator shall, unless the Court orders otherwise,
reimburse the petitioner out of the assets of the company the taxed
costs incurred by the petitioner in any such proceedings.

(3) Where the company has no assets or not sufficient assets,
and in the opinion of the Minister any fraud has been committed
by any person in the promotion or formation of the company or
by any officer of the company in relation to the company since
the formation thereof, the taxed costs or so much of them asis not
so reimbursed may, with the approval in writing of the Minister,
to an extent specified by the Minister but not in any case exceeding
seven hundred and fifty ringgit, be reimbursed to the petitioner out
of moneys provided by Parliament for the purpose.

Asto costswhen order made on petition of company or liquidator

(4) Where any winding up order is made upon the petition of
the company or the liquidator thereof, the costs incurred shall,
subject to any order of the Court, be paid out of the assets of the
company in like manner as if they were the costs of any other
petitioner.



Powers of Court on hearing petition

221. (1) On hearing awinding up petition the Court may dismiss
it with or without costs or adjourn the hearing conditionally or
unconditionally or make any interim or other order that it thinks
fit, but the Court shall not refuse to make winding up order on the
ground only that the assets of the company have been mortgaged
to an amount equal to or in excess of those assets or that the
company has no assets or in the case of a petition by a contributory
that there will be no assets available for distribution amongst the
contributories.

(2) The Court may on the petition coming on for hearing or at
any time on the application of the petitioner, the company, or any
person who has given notice that he intends to appear on the
hearing of the petition—

(a) direct that any notices be given or any steps taken before
or after the hearing of the petition;

(b) dispense with any notices being given or steps being
taken which are required by this Act, or by the rules, or
by any prior order of the Court;

(c) direct that oral evidence be taken on the petition or any
matter relating thereto;

(d) direct a speedy hearing or trial of the petition or any
ISsue or matter;

(e) alow the petition to be amended or withdrawn; and

(f) give such directions as to the proceedings as the Court
thinks fit.

(3) Where the petition is presented on the ground of default in
lodging the statutory report or in holding the statutory meeting, the
Court may instead of making a winding up order, direct that the
statutory report shall be lodged or that a meeting shall be held and
may order the costs to be paid by any persons who, in the opinion
of the Court, are responsible for the default.

Power to stay or restrain proceedings against company

222. At any time after the presentation of a winding up petition
and before awinding up order has been made, the company or any
creditor or contributory may, where any action or proceeding against



the company is pending, apply to the Court to stay or restrain
further proceedings in the action or proceeding, and the Court may
stay or restrain the proceedings accordingly on such terms as it
thinks fit.

Avoidance of dispositions of property, etc.

223. Any disposition of the property of the company including
thingsin action and any transfer of shares or alteration in the status
of the members of the company made after the commencement of
the winding up by the Court shall unless the Court otherwise
orders be void.

Avoidance of certain attachments, etc.

224. Any attachment, sequestration, distress or execution put in
force against the estate or effects of the company after the
commencement of the winding up by the Court shall be void.

Petition to be lis pendens

225. Any petition for winding up a company shall constitute a
lis pendens within the meaning of any law relating to the effect
of a lis pendens upon purchasers or mortgagees.

Copy of order to be lodged, etc.
226. (1) Within seven days after the making of a winding up
order the petitioner shall lodge with the Registrar notice of—
(a) the order and its date; and
(b) the name and address of the liquidator.
(2) On the passing and entering of the winding up order the
petitioner shall within seven days—

(a) lodge an office copy of the order with the Registrar and
with the Official Receiver;

(b) cause a copy to be served upon the secretary of the
company or upon such other person or in such manner
as the Court directs; and

(c) deliver a copy to the liguidator with a statement that the
requirements of this subsection have been complied with.



Actions stayed on winding up order

(3) When a winding up order has been made or a provisional
liguidator has been appointed no action or proceeding shall be
proceeded with or commenced against the company except—

(@) by leave of the Court; and

(b) in accordance with such terms as the Court imposes.

Effect of order

(4) An order for winding up a company shall operate in favour
of all the creditors and contributories of the company as if made
on the joint petition of a creditor and of a contributory.

(5) If default is made in complying with subsection (1) or (2)
the petitioner shall be guilty of an offence against this Act.

Penalty: *One thousand ringgit. Default penalty.

Subdivision (2)—Liquidators

Appointment, style, etc., of liquidators

227. The following provisions with respect to liquidators shall
have effect on a winding up order being made:

(1) if an approved liquidator other than the Official Receiver
IS not appointed to be the liquidator of the company the
Official Receiver shall by virtue of his office become the
provisional liquidator and shall continue to act as such until
he or another person becomes liquidator and is capable of
acting as such;

(2) if there is no liquidator appointed the Official Receiver
shall summon separate meetings of the creditors and
contributories of the company for the purpose of determining
whether or not an application is to be made to the Court
for appointing aliquidator in the place of the Official Receiver;

*NOTE—Previously “two hundred and fifty ringgit”—see Companies (Amendment) Act 1986
[Act AB57].



(3) the Court may make any appointment and order required
to give effect to any such determination, and, if there is a
difference between the determinations of the meetings of
the creditors and contributories in respect of the matter
aforesaid, the Court shall decide the difference and make
such order thereon as the Court may think fit;

(4) in a case where a liquidator is not appointed by the Court,
the Official Receiver shall bethe liquidator of the company;

(5) the Official Receiver shall by virtue of his office be the
liquidator during any vacancy;

(6) any vacancy in the office of a liquidator appointed by the
Court may be filled by the Court;

(7) aliquidator shall be described, where a person other than
the Official Receiver is liquidator, by the style of “the
liquidator”, and, where the Official Receiver is liquidator,
by the style of “the Official Receiver and liquidator”, of the
particular company in respect of which heis appointed, and
not by his individual name.

Provisionswher e person other than Official Receiver isappointed
liquidator

228. Where in the winding up of a company by the Court a
person other than the Official Receiver is appointed liquidator,
that person—

(a) shall not be capable of acting as liquidator until he has
notified his appointment to the Registrar and given security
in the prescribed manner to the satisfaction of the Official
Receiver; and

(b) shall give the Official Receiver such information and
such access to and facilities for inspecting the books and
documents of the company, and generally such aid as
may be requisite for enabling that officer to perform his
duties under this Act.

Control of unofficial liquidators by Official Receiver

229. (1) Where in the winding up of a company by the Court a
person other than the Official Receiver istheliquidator, the Official
Receiver shall take cognizance of his conduct and if the liquidator



does not faithfully perform his duties and duly observe all the
requirements imposed on him by any written law or otherwise with
respect to the performance of his duties, or if any complaint is
made to the Official Receiver by any creditor or contributory in
regard thereto, the Official Receiver shall inquire into the matter,
and take such action thereon as he may think expedient.

(2) The Official Receiver may at any time require any such
liquidator of a company which is being wound up by the Court to
answer any inquiry in relation to any winding up in which he is
engaged, and may, if the Official Receiver thinks fit, apply to the
Court to examine him or any other person on oath concerning the
winding up.

(3) The Official Receiver may also direct a local investigation
to be made of the books and vouchers of such liquidator.

Control of Official Receivers by Minister

230. The Minister shall take cognizance of the conduct of the
Official Receiver and of all Assistant Official Receivers who are
concerned in the liquidation of companies, and if any such person
does not faithfully perform his duties and duly observe all the
requirements imposed on him by any written law or otherwise with
respect to the performance of his duties, or if any complaint is
made to the Minister by any creditor or contributory in regard
thereto, the Minister shall inquire into the matter, and take such
action thereon as he may think expedient, and may direct a
local investigation to be made of the books and vouchers of that
person.

Provisional liquidator

231. The Court may appoint the Official Receiver or an approved
liquidator provisionally at any time after the presentation of a
winding up petition and before the making of a winding up order
and the provisional liquidator shall have and may exercise all the
functions and powers of a liquidator subject to such limitations
and restrictions as may be prescribed by the rules or as the Court
may specify in the order appointing him.



General provisions as to liquidators

232. (1) A liquidator appointed by the Court may resign or on
cause shown be removed by the Court.

(2) A provisional liquidator other than the Official Receiver
shall be entitled to receive such salary or remuneration by way of
percentage or otherwise as is determined by the Court.

(3) A liquidator other than the Official Receiver shall be entitled
to receive such salary or remuneration by way of percentage or
otherwise as is determined—

(a) by agreement between the liquidator and the committee
of inspection, if any;

(b) failing such agreement or where there is no committee
of inspection by a resolution passed at a meeting of
creditors by a majority of not less than three-fourths in
value and one-half in number of the creditors present in
person or by proxy and voting at the meeting and whose
debts have been admitted to vote, which meeting shall be
convened by the liquidator by a notice to each creditor
to which notice shall be attached a statement of all receipts
and expenditure by the liquidator and the amount of
remuneration sought by him; or

(c) failing adeterminationinamanner referred toin paragraph
(a) or (b), by the Court.

(4) Wherethe salary or remuneration of aliquidator isdetermined
in the manner specified in paragraph (3)(a) the Court may, on the
application of a member whose shareholding represent in the
aggregate not less than ten per centum of the issued capital of the
company, confirm or vary the determination.

(5) Wherethe salary or remuneration of aliquidator is determined
in the manner specified in paragraph (3)(b) the Court may, on the
application of the liquidator or a member referred to in subsection
(4), confirm or vary the determination.

(6) Subject to any order of the Court the Official Receiver when
acting as a liquidator or provisional liquidator of a company shall
be entitled to receive such salary or remuneration by way of percentage
or otherwise as is prescribed.



(7) If more than one liquidator is appointed by the Court, the
Court shall declare whether anything by this Act required or
authorized to be done by the liquidator is to be done by all or any
one or more of the persons appointed.

(8) Subject to this Act the acts of a liquidator shall be valid
notwithstanding any defects that may afterwards be discovered in
his appointment or qualification.

Custody and vesting of company’s property

233. (1) Whereawinding up order has been made or a provisional
liquidator has been appointed, the liquidator or provisional liquidator
shall take into his custody or under his control all the property and
things in action to which the company is or appears to be entitled.

(2) The Court may, on the application of the liquidator, by
order direct that all or any part of the property of whatsoever
description belonging to the company or held by trustees on its
behalf shall vest in the liquidator and thereupon the property to
which the order relates shall vest accordingly and the liquidator
may, after giving such indemnity, if any, as the Court directs,
bring or defend any action or other legal proceeding which relates
to that property or which it is necessary to bring or defend for the
purpose of effectually winding up the company and recovering its

property.

(3) Where an order is made under this section every liquidator
of a company in relation to which the order is made shall lodge
within seven days of the making of the order—

(a) an office copy of the order with the Registrar; and

(b) where the order relates to land, an office copy of the
order with the appropriate authority concerned with the
registration or recording of dealings in that land,

and every liquidator who makes default in complying with this
section shall be guilty of an offence against this Act.

Penalty: *Two thousand ringgit. Default penalty.

(4) No vesting order referred to in this section shall have any
effect or operation in transferring or otherwise vesting land until
an appropriate entry or memorandum thereof is made by or with
the appropriate authority.

*NOTE—Previously “five hundred ringgit”—see Companies (Amendment) Act 1986 [Act A657].




Statement of company's affairs to be submitted to Official
Receiver

234. (1) There shall be made out and verified in the prescribed
form and manner and submitted to the Official Receiver or the
liquidator, as the case requires, a statement as to the affairs of the
company as at the date of the winding up order showing—

(a) the particulars of its assets, debts and liabilities;
(b) the names and addresses of its creditors;
(c) the securities held by them respectively;

(d) the dates when the securities were respectively given;
and

(e) such further information asis prescribed or asthe Official
Receiver or the liquidator requires.

(2) The statement shall be submitted by one or more of the
persons who are at the date of the winding up order directors, and
by the secretary of the company, or by such of the persons hereinafter
mentioned as the Official Receiver or the liquidator, subject to the
direction of the Court, requires, that is to say, persons—

(a) who are or have been officers of the company;

(b) who have taken part in the formation of the company, at

any time within one year before the date of the winding
up order; or

(c) who are or have been within that period officers of or in
the employment of a corporation which is, or within that

period was, an officer of the company to which the statement
relates.

(3) The statement shall be submitted within fourteen days after
the date of the winding up order or within such extended time as
the Official Receiver or the liquidator or the Court for special
reasons specified, and the Official Receiver or the liquidator shall
within seven days after its receipt cause a copy of the statement
to be filed with the Court and lodged with the Registrar, and in
the case of a company which is an insurer, whether or not its
licence under the Insurance Act 1996 is revoked, Bank Negara
Malaysia, and where the Official Receiver is not the liquidator
shall cause a copy to be lodged with the Official Receiver.



(4) Any person making or concurring in making the statement
required by this section may subject to the rules be allowed, and
be paid, out of the assets of the company, such costs and expenses
incurred in and about the preparation and making of the statement
as the Official Receiver or the liquidator considers reasonable
subject to an appeal to the Court.

(5) Every person who without reasonable excuse makes default
in complying with the requirements of this section shall be guilty
of an offence against this Act.

Penalty: Imprisonment for *three years or ten thousand ringgit
or both. Default penalty.

Report by liquidator

235. (1) The liquidator shall as soon as practicable after receipt
of the statement of affairs submit a preliminary report to the
Court—

(a) as to the amount of capital issued, subscribed and paid
up and the estimated amount of assets and liabilities;

(b) if the company has failed, as to the causes of the failure;
and

(c) whether in his opinion further inquiry is desirable as to
any matter relating to the promotion, formation or failure
of the company or the conduct of the business thereof.

(2) Theliquidator may also, if hethinksfit, make further reports
stating the manner in which the company was formed and whether
in his opinion any fraud has been committed or any material fact
has been concealed by any person in its promotion or formation
or by any officer in relation to the company since its formation,
and whether any officer of the company has contravened or failed
to comply with this Act, and specifying any other matter which
in his opinion it is desirable to bring to the notice of the Court.

(3) Theliquidator of acompany whichisan insurer shall submit
the preliminary report in subsection (1) and the further reportsin
subsection (2) to Bank Negara Malaysia at the same time as he
submits them to the Court.

*NOTE—Previously “twelve months or two thousand five hundred ringgit”—see Companies
(Amendment) Act 1986 [Act A657].



Powers of liquidator

236. (1) Theliquidator may with the authority either of the Court
or of the committee of inspection—

(a)

(b)
(c)

(d)

(€)

carry on the business of the company so far asis necessary
for the beneficial winding up thereof, but the authority
shall not be necessary to so carry on the business during
the four weeks next after the date of the winding up
order;

subject to section 292 pay any class of creditorsin full;

make any compromise or arrangement with creditors or
persons claiming to be creditors or having or alleging
themselves to have any claim, present or future, certain
or contingent, ascertained or sounding only in damages
against the company, or whereby the company may be
rendered liable;

compromise any calls and liabilities to calls, debts and
liabilities capable of resulting in debts and any claims,
present or future, certain or contingent, ascertained or
sounding only in damages subsisting or supposed to subsist
between the company and a contributory or other debtor
or person apprehending liability to the company, and all
questions in any way relating to or affecting the assets
or the winding up of the company, on such terms as are
agreed, and take any security for the discharge of any
such call, debt, liability or claim, and give a complete
discharge in respect thereof; and

appoint an advocate to assist him in his duties.

(2) The liquidator may—

(a)

(b)

(c)

bring or defend any action or other legal proceeding in
the name and on behalf of the company;

compromise any debt due to the company other than calls
and liabilities for calls and other than a debt where the
amount claimed by the company to be due to it exceeds
one thousand five hundred ringgit;

sell the immovable and movable property and things in
action of the company by public auction, public tender
or private contract with power to transfer the whole thereof
to any person or company or to sell the same in parcels;



(d) do all acts and execute in the name and on behalf of the
company all deeds, receipts and other documents and for
that purpose use when necessary the company's seal;

(e) proverank and claim inthe bankruptcy of any contributory
or debtor for any balance against his estate, and receive
dividends in the bankruptcy in respect of that balance as
a separate debt due from the bankrupt and rateably with
the other separate creditors;

(f) draw, accept, make and indorse any bill of exchange or
promissory notein the name and on behalf of the company
with the same effect with respect to the liability of the
company as if the bill or note had been drawn, accepted,
made or indorsed by or on behalf of the company in the
course of its business,

(g) raise on the security of the assets of the company any
money requisite;

(h) take out letters of administration of the estate of any
deceased contributory or debtor, and do any other act
necessary for obtaining payment of any money due from
a contributory or debtor or his estate which cannot be
conveniently done in the name of the company, and in
all such cases the money due shall for the purposes of
enabling the liquidator to take out the letters of
administration or recover the money be deemed due to
the liquidator himself;

(i) appoint an agent to do any business which the liquidator
IS unable to do himself; and

(j) do all such other things as are necessary for winding up
the affairs of the company and distributing its assets.

(3) The exercise by the liquidator of the powers conferred by
this section shall be subject to the control of the Court, and any
creditor or contributory may apply to the Court with respect to any
exercise or proposed exercise of any of those powers.

Exercise and control of liquidator’s powers

237. (1) Subject tothisPart the liquidator shall in the administration
of the assets of the company and in the distribution thereof among
its creditors have regard to any directions given by resolution of



the creditors or contributories at any general meeting or by the
committee of inspection, and any directions so given by the creditors
or contributories shall in case of conflict override any directions
given by the committee of inspection.

(2) Theliquidator may summon general meetings of the creditors
or contributories for the purpose of ascertaining their wishes, and
he shall summon meetings at such times as the creditors or
contributories by resolution direct or whenever requested in writing
to do so by not less than one-tenth in value of the creditors or
contributories.

(3) The liquidator may apply to the Court for directions in
relation to any particular matter arising under the winding up.

(4) Subject to this Part the liquidator shall use his own discretion
in the management of the affairs and property of the company and
the distribution of its assets.

Payment by liquidator into bank

238. (1) Every liquidator shall, in the manner and at the times
prescribed by the rules pay the money received by him into such
bank account as is prescribed by the rules or as is specified by the
Court.

(2) If any liguidator retains for more than ten days a sum exceeding
two hundred ringgit, or such other amount as the Court in any
particular case authorizes him to retain, then unless he explainsthe
retention to the satisfaction of the Court he shall pay interest on
the amount so retained in excess computed from the expiration of
the ten days until he has complied with subsection (1) at the rate
of twenty per centum per annum, and shall be liable—

(a) to disallowance of all or such part of his remuneration
as the Court thinks just;

(b) to be removed from his office by the Court; and

(c) to pay any expenses occasioned by reason of his default.

(3) Any liguidator who pays any sumsreceived by him asliquidator
into any bank or account other than the bank or account prescribed
or specified under subsection (1) shall be guilty of an offence
against this Act.



Release of liquidators and dissolution of company

239. When the liquidator—

(a) has realized all the property of the company or so much
thereof as can in his opinion be realized without needlessly
protracting the liquidation, and has distributed a final
dividend, if any, to the creditors and adjusted the rights
of the contributories among themselves and made a final
return, if any, to the contributories; or

(b) has resigned or has been removed from his office,

he may apply to the Court—
(c) for an order that he be released; or

(d) for an order that he be released and that the company be
dissolved.

As to orders for release or dissolution

240. (1) Where an order is made that the company be dissolved,
the company shall from the date of the order be dissolved accordingly.

(2) The Court—

(a) may cause a report on the accounts of a liquidator (not
being the Official Receiver) to be prepared by the Official
Receiver or by some approved company auditor appointed
by the Court;

(b) on the liquidator complying with all the requirements of
the Court, shall take into consideration the report and any
objection which isurged by the Official Receiver, auditor
or any creditor or contributory or other person interested
against the release of the liquidator; and

(c) shall either grant or withhold the release accordingly.

(3) Wheretherelease of aliquidator iswithheld, the Court may,
on the application of any creditor or contributory or person interested,
make such order as it thinks just charging the liquidator with the
consequences of any act or default which he may have done or
made contrary to his duty.



(4) Anorder of the Court releasing the liquidator shall discharge
him from all liability in respect of any act done or default made
by him in the administration of the affairs of the company or
otherwise in relation to his conduct as liquidator, but any such
order may be revoked on proof that it was obtained by fraud or
by suppression or concealment of any material fact.

(5) Where the liquidator has not previously resigned or been
removed his release shall operate as a removal from office.

(6) Where the Court has made—
(a) an order that the liquidator be released; or

(b) anorder that the liquidator be released and that the company
be dissolved,

an office copy of the order shall within fourteen days after the
making thereof be lodged by the liquidator with the Registrar and
with the Official Receiver, and a liquidator who makes default in
complying with the requirements of this subsection shall be guilty
of an offence against this Act.

Penalty: *Two thousand ringgit. Default penalty.

Subdivision (3)—Committees of Inspection

Meetings to determine whether committee of inspection to be
appointed

241. (1) Theliquidator may, and shall, if requested by any creditor
or contributory, summon separate meetings of the creditors and
contributories for the purpose of determining whether or not the
creditors or contributories require the appointment of a committee
of inspection to act with the liquidator, and if so who are to be
members of the committee.

(2) If there is a difference between the determinations of the
meetings of the creditors and contributories, the Court shall decide
the difference and make such order as it thinks fit.

*NOTE—Previously “five hundred ringgit”—see Companies (Amendment) Act 1986 [Act A657].



Constitution and proceedings of committee of inspection

242. (1) The committee of inspection shall consist of creditors
and contributories of the company or persons holding—

(a) general powers of attorney from creditors or contributories;
or

(b) special authorities from creditors or contributories
authorizing the persons named therein to act on such a
committee,

appointed by the meetings of creditors and contributories in such
proportions as are agreed or in case of difference as are determined
by the Court.

(2) The committee shall meet at such times and places as they
from time to time appoint, and the liquidator or any member of
the committee may also call a meeting of the committee as he
thinks necessary.

(3) The Committee may act by a majority of their members
present at a meeting, but shall not act unless a majority of the
committee is present.

(4) A member of the committee may resign by notice in writing
signed by him and delivered to the liquidator.

(5) If amember of the committee becomes bankrupt or assigns
his estate for the benefit of his creditors or makes an arrangement
with hiscreditors pursuant to any written law relating to bankruptcy
or is absent from five consecutive meetings of the committee
without the leave of those members who together with himself
represent the creditors or contributories, as the case may be, his
office shall thereupon become vacant.

(6) A member of the committee may be removed by an ordinary
resolution at a meeting of creditors, if he represents creditors, or
of contributories, if he represents contributories, of which meeting
seven days' notice has been given stating the object of the meeting.

(7) A vacancy inthe committee may befilled by the appointment
by the committee of the same or another creditor or contributory
or person holding a general power or special authority as specified
in subsection (1).



(8) Theliquidator may, at any time of his own motion and shall,
within seven days after the request in writing of a creditor or
contributory, summon a meeting of creditors or of contributories,
as the case requires, to consider any appointment made pursuant
to subsection (7) and the meeting may confirm or revoke the
appointment and appoint another creditor or contributory or person
holding ageneral power or special authority as specified in subsection
(1), as the case requires, in his stead.

(9) The continuing members of the committee if not less than
two may act notwithstanding any vacancy in the committee.

Subdivision (4)—General Powers of Court
Power to stay winding up

243. (1) At any time after an order for winding up has been made
the Court may, on the application of the liquidator or of any
creditor or contributory and on proof to the satisfaction of the
Court that all proceedings in relation to the winding up ought to
be stayed, make an order staying the proceedings either altogether
or for a limited time on such terms and conditions as the Court
thinks fit.

(2) On any such application the Court may, before making an
order, require the liquidator to furnish a report with respect to any
facts or matters which are in his opinion relevant.

(3) An office copy of every order made under this section shall
be lodged by the company with the Registrar and with the Official
Receiver within fourteen days after the making of the order.

Penalty: *One thousand ringgit. Default penalty.

Settlement of list of contributories and application of assets

244. (1) Assoon as may be after making a winding up order the
Court shall settle alist of contributories and may rectify the register
of membersin all cases where rectification isrequired in pursuance
of this Part and shall cause the assets of the company to be collected
and applied in discharge of its liabilities.

*NOTE—Previously “two hundred and fifty ringgit"—see Companies (Amendment) Act 1986
[Act A657].



(2) Notwithstanding subsection (1) where it appearsto the Court
that it will not be necessary to make calls on or adjust the rights
of contributories, the Court may dispense with the settlement of
a list of contributories.

(3) Insettling thelist of contributoriesthe Court shall distinguish
between persons who are contributories in their own right and
persons who are contributories as being representatives of or liable
for the debts of others.

(4) The list of contributories when settled shall be prima facie
evidence of the liabilities of the persons named therein as
contributories.

Payment of debts due by contributory to company and extent
to which set-off allowed

245. (1) The Court may make an order directing any contributory
for thetime being on the list of contributoriesto pay to the company
in the manner directed by the order any money due from him or
from the estate of the person whom he represents exclusive of any
money payable by him or the estate by virtue of any call in
pursuance of this Act, and may—

(@) in the case of an unlimited company, allow to the
contributory by way of set-off any money due to him or
to the estate which he represents from the company on
any independent dealing or contract but not any money
due to him as a member of the company in respect of any
dividend or profit; and

(b) in the case of a limited company, make to any director
whose liability is unlimited or to his estate the like
allowance,

and in the case of any company whether limited or unlimited,
when all the creditors are paid in full, any money due on any
account whatever to a contributory from the company may
be allowed to him by way of set-off against any subsequent
call.



Power of Court to make calls

(2) The Court may either before or after it has ascertained the
sufficiency of the assets of the company—

(a) make callson all or any of the contributories for the time
being on the list of contributories, to the extent of their
liability, for payment of any money which the Court
considers necessary to satisfy the debts and liabilities of
the company and the costs, charges and expenses of winding
up and for the adjustment of the rights of the contributories
among themselves; and

(b) make an order for payment of any calls so made,

and in making a call may take into consideration the probability
that some of the contributories may partly or wholly fail to pay
the call.

Payment into bank of moneys due to company

(3) The Court may order any contributory, purchaser or other
person from whom money is due to the company to pay the amount
due into some bank named in the order to the account of the
liquidator instead of to the liquidator, and any such order may be
enforced in the same manner as if it had directed payment to the
liquidator.

(4) All moneys and securities paid or delivered into any bank
pursuant to this Division shall be subject in all respects to orders
of the Court.

Order on contributory conclusive evidence

(5) An order made by the Court under this section shall, subject
to any right of appeal, be conclusive evidence that the money, if
any, thereby appearing to be due or ordered to be paid is due, and
all other pertinent matters stated in the order shall be taken to be
truly stated as against all persons and in all proceedings.

Appointment of special manager

246. (1) The liquidator may, if satisfied that the nature of the
estate or business of the company, or the interests of the creditors
or contributories generally, require the appointment of a special



manager of the estate or business of the company other than himself,
apply to the Court which may appoint a special manager of the
estate or business to act during such time as the Court directs with
such powers, including any of the powers of areceiver or manager,
as are entrusted to him by the Court.

(2) The special manager—

(a) shall give such security and account in such manner as
the Court directs,

(b) shall receive such remuneration asis fixed by the Court;
and

(c) may at any time resign after giving not less than
one month's notice in writing to the liquidator of his
intention to resign, or on cause shown be removed by
the Court.

Claims of creditors and distribution of assets

247. (1) The Court may fix a date on or before which creditors
are to prove their debts or claims or after which they will be
excluded from the benefit of any distribution made before those
debts are proved.

(2) The Court shall adjust the rights of the contributories among
themselves and distribute any surplus among the persons entitled
thereto.

(3) The Court may, in the event of the assets being insufficient
to satisfy the liabilities, make an order as to the payment out of
the assets of the costs charges and expensesincurred in the winding
up in such order of priority as the Court thinks fit.

Inspection of books by creditors and contributories

248. The Court may make such order for inspection of the books
and papers of the company by creditors and contributories as the
Court thinks just, and any books and papers in the possession of
the company may be inspected by creditors or contributories
accordingly, but not further or otherwise.



Power to summon persons connected with company

249. (1) The Court may summon before it any officer of the
company or person known or suspected to have in his possession
any property of the company or supposed to be indebted to the
company, or any person whom the Court deems capable of giving
information concerning the promotion, formation, trade dealings,
affairs or property of the company.

(2) The Court may examine him on oath concerning the matters
mentioned in subsection (1) either by word of mouth or on written
interrogatories and may reduce his answers to writing and require
him to sign them, and any writing so signed may be used in
evidence in any legal proceedings against him.

(3) The Court may require him to produce any books and papers
in his custody or power relating to the company, but where he
claims any lien on books or papers the production shall be without
prejudice to that lien, and the Court shall have jurisdiction to
determine all question relating to that lien.

(4) An examination under this section or section 250 may, if the
Court so directs and subject to the rules, be held before any Sessions
Court Judge named for the purpose by the Court, and the powers
of the Court under this section and section 250 may be exercised
by such Sessions Court Judge.

(5) If any person so summoned after being tendered areasonable
sum for his expenses refuses to come before the Court at the time
appointed not having a lawful excuse, made known to the Court
at the time of its sitting and allowed by it, the Court may cause
him to be apprehended and brought before the Court for examination.

Power to order public examination of promoters, directors,
etc.

250. (1) Where the liquidator has made a report under this Part
stating that, in his opinion, afraud has been committed or that any
material fact has been concealed by any person in the promotion
or formation of the company or by any officer in relation to the
company since its formation or that any officer of the company
has failed to act honestly or diligently or has been guilty of any
impropriety or recklessnessin relation to the affairs of the company
the Court may after consideration of the report direct that the



person or officer, or any other person who was previously an
officer of the company, including any banker, advocate or auditor,
or who isknown or suspected to have in his possession any property
of the company or is supposed to be indebted to the company or
any person whom the Court deems capable of giving information
concerning the promotion, formation, trade dealings, affairs or
property of the company, shall attend before the Court on a day
appointed and be publicly examined asto the promotion or formation
or the conduct of the business of the company, or in the case of
an officer or former officer as to his conduct and dealings as an
officer thereof.

(2) The liquidator and any creditor or contributory may take
part in the examination either personally or by an advocate.

(3) The Court may put or allow to be put such questions to the
person examined as the Court thinks fit.

(4) The person examined shall be examined on oath and shall
answer all such questions as the Court puts or allows to be put to
him.

(5) A person ordered to be examined under this section shall
before his examination be furnished with a copy of the liquidator’s
report.

(6) Where a person directed to attend before the Court under
subsection (1) applies to the Court to be exculpated from any
charges made or suggested against him the liquidator shall appear
on the hearing of the application and call the attention of the Court
to any matters which appear to him to be relevant and if the Court,
after hearing any evidence given or witnesses called by the liquidator,
grants the application the Court may allow the applicant such costs
as in its discretion it thinks fit.

(7) Notes of the examination—

(a) shall be reduced to writing;

(b) shall be read over to or by and signed by the person
examined;

(c) may thereafter be used in evidence in any legal proceedings
against him; and

(d) shall be open to the inspection of any creditor or
contributory at all reasonable times.



(8) The Court may if it thinks fit adjourn the examination from
time to time.

Power to arrest absconding contributory

251. The Court, at any time before or after making a winding up
order, on proof of probable cause for believing that a contributory,
director or former director of the company is in hiding or had
absconded or is about to quit Malaysia or otherwise to abscond or
to remove or conceal any of his property for the purpose of evading
payment of calls or of avoiding examination respecting the affairs
of the company, or otherwise avoiding, delaying or embarrassing
proceedingsin the winding up, may cause the contributory, director
or former director to be arrested and his books and papers and
movable personal property to be seized and him and them to be
safely kept until such time as the Court orders.

Delegation to liquidator of certain powers of Court

252. Provision may be made by rules enabling or requiring all
or any of the powers and duties conferred and imposed on the
Court by this Part in respect of—

(a) the holding and conducting of meetings to ascertain the
wishes of creditors and contributories;

(b) the settling of lists of contributories, the rectifying of the
register of members where required, and the collecting
and applying of the assets;

(c) the paying, delivery, conveyance, surrender or transfer
of money, property, books or papers to the liquidator;

(d) the making of calls and the adjusting of the rights of
contributories; and

(e) the fixing of atime within which debts and claims must
be proved,

to be exercised or performed by the liquidator as an officer of the
Court and subject to the control of the Court, but the liquidator
shall not without the special |eave of the Court rectify the register
of members and shall not make any call without either the special
leave of the Court or the sanction of the committee of inspection.



Powers of Court cumulative

253. (1) Any powers by this Act conferred on the Court shall be
in addition to and not in restriction of any existing powers of
instituting proceedings against any contributory or debtor of the
company or the estate of any contributory or debtor for the recovery
of any call or other sums.

(2) Subject to the rules an appeal from any order or decision
made or given in the winding up of acompany shall liein the same
manner and subject to the same conditions as an appeal from any
order or decision of the Court in caseswithin its ordinary jurisdiction.

Division 3

VOLUNTARY WINDING UP
Subdivision (1)— ntroductory

Circumstancesin which company may bewound up voluntarily

254. (1) A company may be wound up voluntarily—

(a) when the period, if any, fixed for the duration of the
company by the memorandum or articles expires, or the
event, if any, occurs, on the occurrence of which the
memorandum or articles provide that the company is to
be dissolved and the company in general meeting has
passed a resolution requiring the company to be wound
up voluntarily; or

(b) if the company so resolves by specia resolution.
(2) A company shall—

(a) within seven days after the passing of a resolution for
voluntarily winding up lodge aprinted copy of the resolution
with the Registrar; and

(b) within ten days after the passing of the resolution give
notice of the resolution in anewspaper circulating generally
throughout Malaysia.

(3) If the company fails to comply with subsection (2) the
company and every officer of the company who isin default shall
be guilty of an offence against this Act.

Penalty: *One thousand ringgit. Default penalty.

*NOTE—Previously “two hundred and fifty ringgit’—see Companies (Amendment) Act 1986
[Act AB57].



(4) A company which is an insurer, whether or not its licence
under the Insurance Act 1996 is revoked, shall not be wound up
voluntarily before the transfer of the whole of itsinsurance business
to another insurer under section 128 of that Act.

Provisional liquidators

255. (1) Where the directors of a company have made a statutory
declaration in the prescribed form which has been lodged with the
Registrar and with the Official Receiver—

(a) that the company cannot by reason of itsliabilities continue
its business; and

(b) that meetings of the company and of its creditors have
been summoned for a date within one month of the date
of the declaration,

the directors shall forthwith appoint an approved liquidator to be
the provisional liquidator.

(2) A provisional liquidator shall have and may exercise all the
functions and powers of a liquidator in a creditors’ winding up
subject to such limitations and restrictions as may be prescribed
by the rules.

(3) The appointment of a provisional liquidator under this section
shall continue for one month from the date of his appointment or
for such further period as the Official Receiver may allow in any
particular case or until the appointment of aliquidator (whichever
first occurs).

(4) Notice of the appointment of a provisional liquidator under
this section together with a copy of the declaration lodged with
the Registrar shall be advertised within fourteen days of the
appointment of the provisional liquidator in some newspaper
circulating generally throughout Malaysia.

(5) A provisiona liquidator shall be entitled to receive such
salary or remuneration by way of percentage or otherwise as is
prescribed.



Date of commencement of winding up

(6) A voluntary winding up shall commence—

(a) where aprovisional liguidator has been appointed before
the resolution for voluntary winding up was passed, at
the time when the declaration referred to in subsection
(1) was lodged with the Registrar; and

(b) inany other case, at the time of the passing of the resolution
for voluntary winding up.

Effect of voluntary winding up

256. (1) Thecompany shall from the commencement of the winding
up cease to carry on its business, except so far asisin the opinion
of the liquidator required for the beneficial winding up thereof, but
the corporate state and corporate powers of the company shall
notwithstanding anything to the contrary in its articles, continue
until it is dissolved.

(2) Any transfer of shares, not being a transfer made to or with
the sanction of the liquidator, and any alteration in the status of
the members made after the commencement of the winding up,
shall be void.

Declaration of solvency

257. (1) Where it is proposed to wind up a company voluntarily
the directors of the company, or in the case of a company having
more than two directors, the magjority of the directors may, before
the date on which the notices of the meeting at which the resolution
for the winding up of the company is to be proposed are sent out,
make a written declaration to the effect that they have made an
inquiry into the affairs of the company, and that at a meeting of
directors have formed the opinion that the company will be able
to pay itsdebtsin full within a period not exceeding twelve months
after the commencement of the winding up.

(2) There shall be attached to the declaration a statement of
affairs of the company showing, in the prescribed form—

(a) the assets of the company, and the total amount expected
to be realized therefrom;



(b) the liabilities of the company; and
(c) the estimated expenses of winding up,

made up to the latest practicable date before the making of the
declaration.

(3) A declaration so made shall have no effect for the purposes
of this Act unless it is—

(a) made at the meeting of directors referred to in subsection
(2);

(b) made within five weeksimmediately preceding the passing
of the resolution for voluntary winding up; and

(c) lodged with the Registrar before the date on which the
notices of the meeting at which the resolution for the
winding up of the company is to be proposed are sent
out.

(4) A director who makes a declaration under this section without
having reasonable grounds for the opinion that the company will
be able to pay its debts in full within the period stated in the
declaration shall be guilty of an offence against this Act.

Penalty: Imprisonment for *three years or ten thousand ringgit
or both.

(5) If the company iswound up in pursuance of aresolution for
voluntary winding up passed within a period of five weeks after
the making of the declaration, but its debts are not paid or provided
for in full within the period stated in the declaration, it shall be
presumed until the contrary is shown that the director did not have
reasonable grounds for his opinion.

Subdivision (2)—Provisions applicable only to
Members Voluntary Winding Up

Liquidators

258. (1) The company in general meeting shall appoint one or
more liquidators for the purpose of winding up the affairs and
distributing the assets of the company and may fix the remuneration
to be paid to him or them.

*NOTE—Previously “twelve months or two thousand five hundred ringgit”’—see Companies
(Amendment) Act 1986 [Act A657].



(2) On the appointment of a liquidator all the powers of the
directors shall cease except so far as the liquidator or the company
in general meeting with the consent of the liquidator approves the
continuance thereof.

(3) The company may, in general meeting convened by any
contributory by special resolution of which special notice has been
given to the creditors and the liquidators, remove any liquidator
but no such resolution shall be effective to remove a liquidator if
the Court on the application of the liquidator or a creditor has
ordered that the liquidator be not removed.

(4) If avacancy occurs by death, resignation, removal or otherwise
in the office of aliquidator, the company in general meeting may
fill the vacancy by the appointment of a liquidator and fix the
remuneration to be paid to him, and for that purpose a general
meeting may be convened by any contributory, or if there were
more liquidators than one by the continuing liquidators.

(5) The meeting shall be held in manner provided by this Act
or by the articles or in such manner as is on application by any
contributory or by the continuing liquidators determined by the
Court.

Duty of liquidator to call creditors’ meeting in case of insolvency

259. (1) If the liquidator is at any time of the opinion that the
company will not be able to pay or provide for the payment of its
debtsin full within the period stated in the declaration made under
section 257, he shall forthwith summon a meeting of the creditors
and lay before the meeting a statement of the assets and liabilities
of the company and the notice summoning the meeting shall draw
the attention of the creditors to the right conferred upon them by
subsection (2).

(2) Thecreditorsmay, at the meeting summoned under subsection
(1), appoint some other person to be liquidator for the purpose of
winding up the affairs and distributing the assets of the company
instead of the liquidator appointed by the company.

(3) If the creditors appoint some other person under subsection
(2) the winding up shall thereafter proceed as if the winding up
were a creditor's voluntary winding up.



(4) Within seven days after a meeting has been held pursuant
to subsection (1) the liquidator or if some other person has been
appointed by the creditorsto be the liquidator the person so appointed
shall lodge with the Registrar and with the Official Receiver a
notice in the prescribed form and if default is made in complying
with this subsection the liquidator or the person so appointed (as
the case requires) shall be guilty of an offence against this Act.

Penalty: *One thousand ringgit. Default penalty.

Alternative provisionsasto annual meetingsin case of insolvency

(5) Wheretheliquidator has convened a meeting under subsection
(1) and the creditors do not appoint a liquidator instead of the
liquidator appointed by the company the winding up shall thereafter
proceed as if the winding up were a creditors’ voluntary winding
up; but the liquidator shall not be required to summon an annual
meeting of creditors at the end of the first year from the
commencement of thewinding up if the meeting held under subsection
(1) was held less than three months before the end of that year.

Subdivision (3)—Provisions applicable only to
Creditors' Voluntary Winding Up

Meeting of creditors

260. (1) The company shall cause a meeting of the creditors of
the company to be summoned for the day, or the day next following
the day, on which there is to be held the meeting at which the
resolution for voluntary winding up is to be proposed, and shall
cause the notices of the meeting of creditors to be sent by post to
the creditors simultaneously with the sending of the notices of the
meeting of the company.

(2) The company shall convene the meeting at atime and place
convenient to the majority in value of the creditors and shall—

(a) give to the creditors at least seven clear days notice by
post of the meeting; and

(b) send to each creditor with the notice a statement showing
the names of all creditors and the amounts of their claims.

*NOTE—Previously “two hundred ringgit”—see Companies (Amendment) Act 1986 [Act A657].



(3) Thecompany shall cause notice of the meeting of the creditors
to be advertised at least seven days before the date of the meeting
in a newspaper circulating generally throughout Malaysia.

(4) The directors of the company shall—

(a) cause afull statement of the company’s affairs showing
in respect of assets the method and manner in which the
valuation of the assets was arrived at, together with alist
of the creditors and the estimated amount of their claims
to be laid before the meeting of creditors; and

(b) appoint one of their number to attend the meeting.

(5) The director so appointed and the secretary shall attend the
meeting and disclose to the meeting the company’s affairs and the
circumstances leading up to the proposed winding up.

(6) The creditors may appoint one of their number or the director
appointed under subsection (4) to preside at the meeting.

(7) The chairman shall at the meeting determine whether the
meeting has been held at atime and place convenient to the majority
in value of the creditors and his decision shall be final.

(8) If the chairman decides that the meeting has not been held
at a time and place convenient to that mgjority the meeting shall
lapse and a further meeting shall be summoned by the company
as soon as is practicable.

(9) If the meeting of the company is adjourned and the resolution
for winding up is passed at an adjourned meeting, any resolution
passed at the meeting of the creditors shall have effect as if it had
been passed immediately after the passing of the resolution for
winding up.

(10) If default is madein complying with this section the company
and any officer of the company who is in default shall be guilty
of an offence against this Act.

Penalty: * Two thousand ringgit.

*NOTE—Previously “five hundred ringgit”—see Companies (Amendment) Act 1986 [Act A657].



Liquidators

261. (1) Thecompany shall and the creditors may at their respective
meetings nominate a person to be liquidator for the purpose of
winding up the affairs and distributing the assets of the company,
and if the creditors and the company nominate different persons
the person nominated by the creditors shall be liquidator, and if
no person is nominated by the creditors the person nominated by
the company shall be liquidator.

(2) Notwithstanding subsection (1) where different persons are
nominated any director, member or creditor may, within seven
days after the date on which the nomination was made by the
creditors, apply to the Court for an order directing that the person
nominated as liquidator by the company shall be liquidator instead
of or jointly with the person nominated by the creditors.

(3) The committee of inspection, or if thereisno such committee
the creditors, may fix the remuneration to be paid to the liquidator.

(4) On the appointment of a liquidator all the powers of the
directors shall cease, except so far as the committee of inspection,
or if thereisno such committee the creditors, approve the continuance
thereof.

(5) If aliquidator, other than a liquidator appointed by or by
the direction of the Court dies, resigns or otherwise vacates the
office the creditors may fill the vacancy and for the purpose of so
doing a meeting of the creditors may be summoned by any two
of their number.

Committee of inspection

262. (1) Thecreditorsat the meeting summoned pursuant to section
259 or 260 or at any subsequent meeting may, if they think fit,
appoint a committee of inspection consisting of not more than five
persons, whether creditors or not and if such acommitteeis appointed
the company may, either at the meeting at which the resolution for
voluntary winding up is passed or at any time subsequently in
general meeting, appoint such number of persons but not more
than five as it thinks fit to act as members of the committee.



(2) Notwithstanding subsection (1) the creditors may, if they
think fit, resolve that all or any of the persons so appointed by the
company ought not to be members of the committee of inspection
and, if the creditors so resolve, the persons mentioned in the
resolution shall not, unless the Court otherwise directs, be qualified
to act as members of the committee, and on any application to the
Court under this subsection the Court may, if it thinks fit, appoint
other persons to act as such members in place of the persons
mentioned in the resolution.

(3) Subject to this section and the rules the provisions of
Subdivision (3) of Division 2 relating to the proceedings of and
vacancies in committees of inspection shall apply with respect to
a committee of inspection appointed under this section.

Property and proceedings

263. (1) Any attachment, sequestration, distress or execution put
in force against the estate or effects of the company after the
commencement of a creditors’ voluntary winding up shall be void.

(2) After the commencement of the winding up no action or
proceeding shall be proceeded with or commenced against the
company except by leave of the Court and subject to such terms
as the Court imposes.

Subdivision (4)—Provisions applicable to every
Voluntary Winding Up

Distribution of property of company

264. Subject to the provisions of thisAct asto preferential payments
the property of acompany shall, on its winding up, be applied pari
passu in satisfaction of itsliabilities, and subject to that application
shall, unless the articles otherwise provide, be distributed among
the members according to their rights and interests in the company.

Appointment of liquidator

265. If from any cause there is no liquidator acting, the Court
may appoint a liquidator.



Removal of liquidator

266. The Court may, on cause shown, remove a liquidator and
appoint another liquidator.

Review of liquidator’s remuneration

267. (1) Any member or creditor or the liquidator may, at any
time before the dissolution of the company, apply to the Court to
review the amount of the remuneration of the liquidator, and the
decision of the Court shall be final and conclusive.

(2) Notwithstanding subsection 232(3), in the case of acompany
which is an insurer, no person, other than Bank Negara Malaysia,
may apply to the Court to review the remuneration of the liquidator
and the Court shall determine the remuneration of the liquidator
on the recommendation of Bank Negara Malaysia.

Act of liquidator valid, etc.

268. (1) The acts of a liquidator shall be valid notwithstanding
any defects that may afterwards be discovered in his appointment
or qualification.

(2) Any conveyance, assignment, transfer, mortgage, charge or
other disposition of a company’s property made by a liquidator
shall, notwithstanding any defect or irregularity affecting the validity
of the winding up or the appointment of the liquidator, be valid
in favour of any person taking such property bona fide and for
value and without notice of such defect or irregularity.

(3) Every person making or permitting any disposition of property
to any liquidator shall be protected and indemnified in so doing
notwithstanding any defect or irregularity affecting the validity of
the winding up or the appointment of the liquidator not then known
to such person.

(4) For the purposes of this section a disposition of property
shall be taken as including a payment of money.



Powers and duties of liquidator

269. (1) The liquidator may—

(a) inthe case of amembers’ voluntary winding up, with the
approval of a special resolution of the company and, in
the case of a creditors’ voluntary winding up, with the
approval of the Court or the committee of inspection,
exercise any of the powers given by paragraphs 236(1)
(b), (c), (d) and (e) to aliquidator in awinding up by the
Court;

(b) exercise any of the other powers by this Act given to the
liquidator in a winding up by the Court;

(c) exercisethe power of the Court under this Act of settling
alist of contributories, and the list of contributories shall
be prima facie evidence of the liability of the persons
named therein to be contributories;

(d) exercise the power of the Court of making calls; or

(e) summon general meetings of the company for the purpose
of obtaining the sanction of the company by special
resolution in respect of any matter or for any other purpose
he thinks fit.

(2) Theliquidator shall pay the debts of the company and adjust
the rights of the contributories among themselves.

(3) When several liquidators are appointed, any power given by
this Act may be exercised by such one or more of them as is
determined at the time of their appointment, or in default of such
determination by any number not less than two.

Power of liquidator to accept shares, etc., as consideration for
sale of property of company

270. (1) Whereitisproposed that the whole or part of the business
or property of a company (in this section called the “company”)
be transferred or sold to another corporation (in this section called
the “corporation”), the liquidator of the company, may, with the
sanction of a special resolution of the company conferring either
a general authority on the liquidator or an authority in respect of
any particular arrangement, receive in compensation or part



compensation for the transfer or sale shares, debentures, policies
or other like interests in the corporation for distribution among the
members of the company, or may enter into any other arrangement
whereby the members of the company may, in lieu of receiving
cash, shares, debentures, policiesor other like interests or in addition
thereto, participate in the profits of or receive any other benefit
from the corporation, and any such transfer sale or arrangement
shall be binding on the members of the company.

(2) If any member of the company expresses his dissent therefrom
in writing addressed to the liquidator and left at the registered
office of the liquidator within seven days after the passing of the
resolution, he may require the liquidator either to abstain from
carrying the resolution into effect or to purchase his interest at a
price to be determined by agreement or by arbitration in manner
provided by this section.

(3) If the liquidator elects to purchase the member’s interest,
the purchase money shall be paid before the company is dissolved
and be raised by the liquidator in such manner as is determined
by special resolution.

(4) A special resolution shall not be invalid for the purposes of
this section by reason that it is passed before or concurrently with
aresolution for voluntary winding up or for appointing liquidators,
but if an order for winding up the company by the Court is made
within ayear after the passing of the resolution the resolution shall
not be valid unless sanctioned by the Court.

(5) For the purposes of an arbitration under this section the
Arbitration Act 1952 [Act 93], shall apply as if there were a
submission for reference to two arbitrators, one to be appointed
by each party; and the appointment of an arbitrator may be made
under the hand of the liquidator, of if there is more than one
liquidator then under the hands of any two or more of the liquidators;
and the Court may give any directions necessary for the initiation
and conduct of the arbitration and any such directions shall be
binding on the parties.

(6) Inthe case of a creditors’ voluntary winding up the powers
of the liquidator under this section shall not be exercised except
with the approval of the Court or the committee of inspection.

*NOTE—The Arbitration Act 1952 [Act 93] has been repealed by the Arbitration Act 2005 [Act
646] with effect from 01-03-2006.



Annual meeting of members and creditors

271. (1) If the winding up continues for more than one year, the
liquidator shall summon a general meeting of the company in the
case of amembers’ voluntary winding up, and of the company and
the creditors in the case of a creditors' voluntary winding up, at
the end of the first year from the commencement of the winding
up and of each succeeding year or not more than three months
thereafter, and shall lay before the meeting an account of his acts
and dealings and of the conduct of the winding up during the
preceding year.

(2) The liquidator shall cause the notices of the meeting of
creditors to be sent by post to the creditors simultaneously with
the sending of the notices of the meeting of the company.

(3) Every liguidator who fails to comply with this section shall
be guilty of an offence against this Act.

Penalty: *Two thousand ringgit. Default penalty.
Final meeting and dissolution

272. (1) As soon as the affairs of the company are fully wound
up the liquidator shall make up an account showing how the winding
up has been conducted and the property of the company has been
disposed of, and thereupon shall call a general meeting of the
company, or in the case of a creditor’s voluntary winding up a
meeting of the company and the creditors, for the purpose of
laying before it the account and giving any explanation thereof.

(2) The meeting shall be called by advertisement published in
a newspaper circulating generally throughout Malaysia, which
advertisement shall specify the time, place and object of the meeting
and shall be published one month at least before the meeting.

(3) The liquidator shall, within seven days after the meeting,
lodge with the Registrar and the Official Receiver a return of the
holding of the meeting and of its date with a copy of the account
attached to such return, and if the return or copy of the account
IS not so lodged the liquidator shall be guilty of an offence against
this Act.

Penalty: "One thousand ringgit. Default penalty.

*NOTE—Previously “five hundred ringgit’—see Companies (Amendment) Act 1986 [Act A657].
'NOTE—Previously “two hundred and fifty ringgit"—see Companies (Amendment) Act 1986
[Act AB57].



(4) The quorum at a meeting of the company shall be two and
at ameeting of the company and the creditors shall be two members
and two creditors and if a quorum is not present at the meeting,
the liquidator shall in lieu of the return mentioned in subsection
(3) lodge a return (with account attached) that the meeting was
duly summoned and that no quorum was present thereat, and upon
such a return being lodged the provisions of subsection (3) as to
the lodging of the return shall be deemed to have been complied
with.

(5) On the expiration of three months after the lodging of the
return with the Registrar and with the Official Receiver the company
shall be dissolved.

(6) Notwithstanding subsection (5) the Court may, on the
application of the liquidator or of any other person who appears
to the Court to be interested, make an order deferring the date at
which the dissolution of the company is to take effect for such
time as the Court thinks fit.

(7) The person on whose application an order of the Court
under this section is made shall, within fourteen days after the
making of the order, lodge with the Registrar and with the Official
Receiver an office copy of the order, and if he fails so to do he
shall be guilty of an offence against this Act.

Penalty: *One thousand ringgit. Default penalty.

(8) If the liquidator fails to call a meeting as required by this
section he shall be guilty of an offence against this Act.

Penalty: "Two thousand ringgit. Default penalty.

Arrangement when binding on creditors

273. (1) Any arrangement entered into between a company about
to be or in the course of being wound up and its creditors shall,
subject to the right of appeal under this section, be binding on the
company if sanctioned by a special resolution, and on the creditors
if acceded to by three-fourths in value and one-half in number of
the creditors, every creditor for under fifty ringgit being reckoned
in value only.

*NOTE—Previously “two hundred and fifty ringgit’—see Companies (Amendment) Act 1986
[Act AB57].
"NOTE—Previously “five hundred ringgit "—see Companies (Amendment) Act 1986 [Act A657].



(2) A creditor shall be accounted a creditor for value for such
sum as upon an account fairly stated, after allowing the value of
security or liens held by him and the amount of any debt or set-
off owing by him to the debtor, appears to be the balance due to
him.

(3) Any dispute with regard to the value of any such security
or lien or the amount of such debt or set-off may be settled by the
Court on the application of the company, the liquidator, or the
creditor.

(4) Any creditor or contributory may, within three weeks from
the completion of the arrangement, appeal to the Court against it,
and the Court may thereupon as it thinks just amend, vary or
confirm the arrangement.

Application to Court to have questions determined or powers
exer cised

274. (1) Theliquidator or any contributory or creditor may apply
to the Court—

(a) to determine any question arising in the winding up of
a company; or

(b) to exercise all or any of the powers which the Court
might exercise if the company were being wound up by
the Court.

(2) TheCourt, if satisfied that the determination of the question
or the exercise of power will be just and beneficial, may accede
wholly or partially to any such application on such terms and
conditions as it thinks fit or may make such other order on the
application as it thinks just.

Costs

275. All proper costs, charges and expenses of and incidental to
the winding up including the remuneration of the liquidator shall
be payable out of the assets of the company in priority to all other
claims.



Limitation on right to wind up voluntarily

276. Where a petition has been presented to the Court to wind
up a company on the ground that it is unable to pay its debts the
company shall not without the leave of the Court resolve that it
be wound up voluntarily.

Division 4

PROVISIONS APPLICABLE TO EVERY MODE OF
WINDING UP

Subdivision (1)—General
Books to be kept by liquidator

277. (1) Every liquidator shall keep proper books in which he
shall cause to be made entries or minutes of proceedings at meetings
and of such other matters as are prescribed, and any creditor or
contributory may, subject to the control of the Court, personally
or by his agent inspect them.

Control of Court over liquidators

(2) The Court shall take cognizance of the conduct of liquidators,
and if aliquidator does not faithfully perform his duties and observe
the prescribed requirements or the requirements of the Court or if
any complaint is made to the Court by any creditor or contributory
or by the Official Receiver in regard thereto, the Court shall inquire
into the matter and take such action as it thinks fit.

(3) The Registrar or the Official Receiver may report to the
Court any matter which in his opinion is a misfeasance, neglect
or omission on the part of the liquidator and the Court may order
the liquidator to make good any loss which the estate of the
company has sustained thereby and make such other order as it
thinks fit.

(4) The Court may at any time require any liquidator to answer
any inquiry in relation to the winding up and may examine him
or any other person on oath concerning the winding up and may
direct an investigation to be made of the books and vouchers of
the liquidator.



Delivery of property to liquidator

(5) The Court may require any contributory, trustee, receiver,
banker, agent or officer of the company to pay, deliver, convey,
surrender or transfer to the liquidator or provisional liquidator
forthwith or within such time as the Court directs any money,
property, books and papers in his hands to which the company is
prima facie entitled.

Power s of Official Receiver where no committee of inspection

278. (1) Where a person other than the Official Receiver is the
liquidator and there is no committee of inspection the Official
Receiver may, on the application of the liquidator, do any act or
thing or give any direction or permission which is by this Act
authorized or required to be done or given by the Committee.

(2) Where the Official Receiver isthe liquidator and there is no
committee of inspection the Official Receiver may in hisdiscretion
do any act or thing which is by this Act required to be done by,
or subject to any direction or permission given by the Committee.

Appeal against decision of liquidator

279. Any person aggrieved by any act or decision of the liquidator
may apply to the Court which may confirm, reverse or modify the
act or decision complained of and make such order asit thinksjust.

Notice of appointment and address of liquidator or provisional
liquidator

280. (1) A liquidator or provisional liquidator shall, within fourteen
days after his appointment, lodge with the Registrar and with the
Official Receiver notice in the prescribed form of his appointment
and of the situation of his office and in the event of any change
in the situation of his office shall, within fourteen days after the
change, lodge with the Registrar and with the Official Receiver
notice in the prescribed form of the change.

(2) Service made by leaving any document at or sending it by
post addressed to the address of the office of the liquidator or
provisional liquidator given in any such notice lodged with the



Registrar shall be deemed to be good service upon the liquidator
or provisional liquidator and upon the company.

(3) A liquidator or provisional liquidator shall, within fourteen
days after his resignation or removal from office, lodge with the
Registrar and with the Official Receiver notice thereof in the
prescribed form.

(4) If aliquidator or provisional liquidator fails to comply with
this section he shall be guilty of an offence against this Act.

Penalty: *One thousand ringgit. Default penalty.

Liquidator’s accounts

281. (1) Every liquidator shall, within one month after the expiration

of the period of six months from the date of his appointment and

of every subsequent period of six months and in any case within

one month after he ceases to act as liquidator and forthwith after

obtaining an order of release, lodge with the Registrar and the
Official Receiver, and inthe case of acompany whichisaninsurer,
whether or not its licence under the Insurance Act 1996 is revoked,

Bank Negara Malaysia, in the prescribed form and verified by

statutory declaration an account of his receipts and payments and

a statement of the position in the winding up.

Penalty: *One thousand ringgit. Default penalty.

(2) TheOfficial Receiver may cause the account of any liquidation
to be audited by an approved company auditor, and for the purpose
of the audit the liquidator shall furnish the auditor with such
vouchers and information as he requires, and the auditor may at
any time require the production of and inspect any books or accounts
kept by the liquidator.

(3) A copy of the account or, if audited, a copy of the audited
account shall be kept by the liquidator and the copy shall be open
to the inspection of any creditor or of any person interested at the
office of the liquidator.

(4) The liquidator shall—

(a) give notice that the account has been made up to every
creditor and contributory when next forwarding any report,
notice of meeting, notice of call or dividend; and

*NOTE—Previously “two hundred and fifty ringgit’—see Companies (Amendment) Act 1986
[Act A657].



(b) in the notice inform creditors and contributories at what
address and between what hours the account may be
inspected.

(5) The costs of an audit under this section shall be fixed by
the Official Receiver and be part of the expenses of winding up.

Liquidator to make good defaults

282. (1) If any liquidator who has made any default in lodging
or making any application, return, account or other document, or
in giving any notice which he is by law required to lodge, make
or give, fails to make good the default within fourteen days after
the service on him of a notice requiring him to do so, the Court
may, on the application of any contributory or creditor of the
company or the Official Receiver, make an order directing the
liquidator to make good the default within such time asis specified
in the order.

(2) Any order made under subsection (1) may provide that all
costs of and incidental to the application shall be borne by the
liquidator.

(3) Nothing in subsection (1) shall prejudice the operation of
any written law imposing penalties on a liquidator in respect of
any such default.

Notification that a company is in liquidation

283. (1) Where a company is being wound up every invoice,
order for goods or business letter issued by or on behalf of the
company or a liquidator of the company or a receiver or manager
of the property of the company, being a document on or in which
the name of the company appears, shall have the words “in
liquidation” added after the name of the company where it first
appears therein.

(2) If default ismadein complying with this section the company,
and every officer of the company or liquidator and every receiver
or manager who knowingly and wilfully authorizes or permits the
default shall be guilty of an offence against this Act.

Penalty: *Five hundred ringgit.

*NOTE—Previously “one hundred ringgit’—see Companies (Amendment) Act 1986 [Act A657].



Books of company

284. (1) Where a company is being wound up all books and
papers of the company and of the liquidator that are relevant to
the affairs of the company at or subsequent to the commencement
of thewinding up of the company shall, as between the contributories
of the company, be prima facie evidence of the truth of all matters
purporting to be therein recorded.

(2) When a company has been wound up the liquidator shall
retain the books and papers referred to in subsection (1) for a
period of five years from the date of dissolution of the company
and at the expiration of that period may destroy them.

Penalty: * Two thousand ringgit.

(3) Notwithstanding subsection (2), when a company has been
wound up the books and papers referred to in subsection (1) may
be destroyed within a period of five years after the dissolution of
the company—

(a) in the case of awinding up by the Court, in accordance
with the directions of the Court;

(b) in the case of a members voluntary winding up, as the
company by resolution directs; and

(c) in the case of a creditors’ voluntary winding up, as the
committee of inspection, or, if thereisno such committee,
as the creditors of the company direct.

(4) Noresponsibility shall rest on the company or the liquidator
by reason of any such book or paper not being forthcoming to any
person claiming to be interested therein if the book or paper has
been destroyed in accordance with this section.

Investment of surplus funds on general account

285. (1) Whenever the cash balance standing to the credit of any
company in liquidation is in excess of the amount which, in the
opinion of the committee of inspection, or, if thereisno committee
of inspection, of the liquidator, is required for the time being to
answer demandsin respect of the estate of the company, theliquidator,
if so directed in writing by the committee of inspection, or, if there
is no committee of inspection, the liquidator himself, may, unless

*NOTE—Previously “five hundred ringgit’—see Companies (Amendment) Act 1986 [Act A657].



the Court on application by any creditor thinksfit to direct otherwise
and so orders, invest the sum or any part thereof in securities
issued by the Government of Malaysia or of any State of Malaysia
or place it on deposit at interest with any bank, and any interest
received in respect thereof shall form part of the assets of the
company.

(2) Whenever any part of the money so invested is, in the
opinion of the committee of inspection, or, if thereis no committee
of inspection, of the liquidator, required to answer any demands
in respect of the company’s estate, the committee of inspection
may direct, or, if there isno committee of inspection, the liquidator
may arrange for the sale or realization of such part of the said
securities as is necessary.

Unclaimed assets to be paid to receiver of revenue

286. (1) Where aliquidator hasin hishands or under his control—

(a) any unclaimed dividend or other moneys which have
remained unclaimed for more than six months from the
date when the dividend or other moneys became payable;
or

(b) after making final distribution, any unclaimed or
undistributed moneys arising from the property of the
company,

he shall forthwith pay those moneys to the Official Receiver to be
placed to the credit of the Companies Liquidation Account and
shall be entitled to the prescribed certificate of receipt for the
moneys so paid and that certificate shall be an effectual discharge
to him in respect thereof.

(2) The Court may, at any time on the application of the Official
Receiver, order any liquidator to submit to it an account of any
unclaimed or undistributed funds, dividends or other moneys in
his hands or under his control verified by affidavit and may direct
an audit thereof and may direct him to pay those moneys to the
Official Receiver to be placed to the credit of the Companies
Liquidation Account.



(3) The interest arising from the investment of the moneys
standing to the credit of the Companies Liquidation Account shall
be paid into the Consolidated Fund.

(4) For the purposes of this section the Court may exercise all
the powers conferred by this Act with respect to the discovery and
realization of the property of the company and the provisions of
this Act with respect thereto shall, with such adaptations as are
prescribed, apply to proceedings under this section.

(5) This section shall not, except as expressly declared in this
Act, deprive any person of any other right or remedy to which he
is entitled against the liquidator or any other person.

(6) If any claimant makes any demand for any money placed
to the credit of the Companies Liquidation Account, the Official
Receiver upon being satisfied that the claimant is the owner of the
money shall authorize payment thereof to be made to him out of
the Account or, if it has been paid into the Consolidated Fund, may
authorize payment of a like amount to be made to him out of
moneys made available by Parliament for the purpose.

(7) Any person dissatisfied with the decision of the Official
Receiver in respect of a claim made in pursuance of subsection (6)
may appeal to the Court which may confirm, disallow or vary the
decision.

(8) Where any unclaimed moneys paid to any claimant are
afterwards claimed by any other person, that other person shall not
be entitled to any payment out of the Account of the Fund, but may
have recourse against the claimant to whom the unclaimed moneys
have been paid.

(9) Any unclaimed moneys paid to the credit of the Companies
Liquidation Account to the extent to which the said moneys have
not been under this section paid out of the Account shall, on the
lapse of six years from the date of the payment of the moneys to
the credit of the Account, be paid into the Consolidated Fund.

Expenses of winding up where assets insufficient

287. (1) Unlessexpressly directed to do so by the Official Receiver,
a liquidator shall not be liable to incur any expense in relation to



the winding up of a company unless there are sufficient available
assets.

(2) The Official Receiver may, on the application of a creditor
or a contributory, direct a liquidator to incur a particular expense
on condition that the creditor or contributory indemnifiesthe liquidator
in respect of the recovery of the amount expended and if the
Official Receiver so directs gives such security to secure the amount
of the indemnity as the Official Receiver thinks reasonable.

Resolutions passed at adjourned meetings of creditors and
contributories

288. Subject to subsection 260(9) where a resolution is passed
at an adjourned meeting of any creditors or contributories of a
company, 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.

Meetings to ascertain wishes of creditors or contributories

289. (1) The Court may, as to all matters relating to the winding
up of a company, have regard to the wishes of the creditors or
contributories as proved to it by any sufficient evidence, and may,
if it thinks fit for the purpose of ascertaining those wishes, direct
meetings of the creditors or contributories to be called, held and
conducted in such manner as the Court directs, and may appoint
a person to act as chairman of any such meeting and to report the
result thereof to the Court.

(2) In the case of creditors regard shall be had to the value of
each creditor’s debt.

(3) In the case of contributories regard shall be had to the
number of votes conferred on each contributory by this Act or the
articles.

Special commission for receiving evidence

290. (1) The Sessions Court Judges shall be commissioners for
the purpose of taking evidence under this Part, and the Court may
refer the whole or any part of the examination of any witnesses
under this Part to any person hereby appointed commissioner.



(2) Every commissioner shall, in addition to any powers which
he might lawfully exercise as a Sessions Court Judge, have in the
matter so referred to him the same powers as the Court of summoning
and examining witnesses, of requiring the production or delivery
of documents, of punishing defaults by witnhesses and of allowing
costs and expenses to witnesses.

(3) Unlessotherwise ordered by the Court the taking of evidence
by commissioners shall be in open court and shall be open to the
public.

(4) The examination so taken shall be returned or reported to
the Court in such manner as the Court directs.

Subdivision (2)—Proof and Ranking of Claims
Proof of debts

291. (1) In every winding up, subject in the case of insolvent
companies to the application in accordance with this Act of the
law relating to bankruptcy, all debts payable on a contingency and
all claims against the company present or future, certain or contingent,
ascertained or sounding only in damages shall be admissible to
proof against the company, a just estimate being made so far as
possible of the value of such debts or claims as are subject to any
contingency or sound only in damages or for some other reason
do not bear a certain value.

(2) Subject to section 292, in the winding up of an insolvent
company the same rules shall prevail and be observed with regard
to the respective rights of secured and unsecured creditors and
debts provable and the valuation of annuities and future and contingent
liabilities as are in force for the time being under the law relating
to bankruptcy in relation to the estates of bankrupt persons, and
all persons who in any such case would be entitled to prove for
and receive dividends out of the assets of the company may come
in under the winding up and make such claims against the company
as they respectively are entitled to by virtue of this section.



Priorities

292. (1) Subject to this Act, in awinding up there shall be paid
in priority to all other unsecured debts—

(@)

(b)

(©)

(d)

(€)

(f)

firstly, the costs and expenses of the winding up including
the taxed costs of a petitioner payable under section 220,
the remuneration of the liquidator and the costs of any
audit carried out pursuant to section 281,

secondly, all wages or salary (whether or not earned
wholly or in part by way of commission) including any
amount payable by way of allowance or reimbursement
under any contract of employment or award or agreement
regulating conditions of employment, of any employee
not exceeding one thousand five hundred ringgit or such
other amount as may be prescribed from time to time
whether for time or piecework in respect of services
rendered by him to the company within a period of four
months before the commencement of the winding up;

thirdly, all amounts duein respect of worker’s compensation
under any written law relating to worker’ s compensation
accrued before the commencement of the winding up;

fourthly, all remuneration payable to any employee in
respect of vacation leave, or in the case of his death to
any other person in his right, accrued in respect of any
period before the commencement of the winding up;

fifthly, all amounts due in respect of contributions payable
during the twelve months next before the commencement
of the winding up by the company as the employer of any
person under any written law relating to employees
superannuation or provident funds or under any scheme
of superannuation or retirement benefit which is an
approved scheme under the federal law relating to income
tax; and

sixthly, the amount of all federal tax assessed under any
written law before the date of the commencement of the
winding up or assessed at any time before the time fixed
for the proving of debts has expired.



(2) The debtsin each class specified in subsection (1) shall rank
in the order therein specified but as between debts of the same
class shall rank equally between themselves, and shall be paid in
full, unless the property of the company is insufficient to meet
them, in which case they shall abate in equal proportions between
themselves.

(3) Where any payment has been made to any employee of the
company on account of wages, salary or vacation leave out of
money advanced by a person for that purpose, the person by whom
the money was advanced shall, in a winding up, have a right of
priority in respect of the money so advanced and paid, up to the
amount by which the sum in respect of which the employee would
have been entitled to priority in the winding up has been diminished
by reason of the payment, and shall have the same right of priority
in respect of that amount as the employee would have had if the
payment had not been made.

(4) So far as the assets of the company available for payment
of general creditors are insufficient to meet any preferential debts
specified in paragraphs (1)(b), (d) and (e€) and any amount payable
in priority by virtue of subsection (3), those debts shall have
priority over the claims of the holders of debentures under any
floating charge created by the company, and shall be paid accordingly
out of any property comprised in or subject to that charge.

(5) Where the company is under a contract of insurance (entered
into before the commencement of the winding up) insured against
liability to third parties, then if any such liability is incurred by
the company (either before or after the commencement of the
winding up) and an amount in respect of that liability is or has
been received by the company or the liquidator from the insurer,
the amount shall, after deducting any expenses of or incidental to
getting in the amount, be paid by the liquidator to the third party
in respect of whom theliability wasincurred to the extent necessary
to discharge that liability or any part of that liability remaining
undischarged in priority to all payments in respect of the debts
referred to in subsection (1).

(6) If the liability of the insurer to the company is less than the
liability of the company to the third party nothing in subsection
(5) shall limit the rights of the third party in respect of the balance.



(7) Subsections (5) and (6) shall have effect notwithstanding
any agreement to the contrary entered into after the commencement
of this Act.

(8) Notwithstanding anything in subsection (1)—

(a) paragraph (c) of that subsection shall not apply in relation
to the winding up of a company in any case where the
company is being wound up voluntarily merely for the
purpose of reconstruction or of amalgamation with another
company and the right to the compensation has on the
reconstruction or amalgamation been preserved to the
person entitled thereto, or where the company has entered
into a contract with an insurer in respect of any liability
under any law relating to workers compensation; and

(b) where a company has given security for the payment or
repayment of any amount to which paragraph (f) of that
subsection relates, that paragraph shall apply only in
relation to the balance of any such amount remaining due
after deducting therefrom the net amount realized from
such security.

(9) Where in any winding up assets have been recovered under
an indemnity for costs of litigation given by certain creditors, or
have been protected or preserved by the payment of moneys or the
giving of indemnity by creditors, or where expensesin relation to
which a creditor hasindemnified aliquidator, have been recovered
the Court may make such order as it deems just with respect to
the distribution of those assets and the amount of those expenses
so recovered with a view to giving those creditors an advantage
over others in consideration of the risk run by them in so doing.

Subdivision (3)—Effect on other Transactions
Undue preference

293. (1) Any transfer, mortgage, delivery of goods, payment,
execution or other act relating to property made or done by or
against a company which, had it been made or done by or against
an individual, would in his bankruptcy under the law of bankruptcy
be void or voidable shall, in the event of the company being wound
up, be void or voidable in like manner.



(2) For the purposes of this section the date which corresponds
with the date of presentation of the bankruptcy petition in the case
of an individual shall be—

(a) in the case of a winding up by the Court—
(i) the date of the presentation of the petition; or

(i) where before the presentation of the petition a
resolution has been passed by the company for
voluntary winding up the date upon which the
resolution to wind up the company voluntarily, is
passed,

whichever is the earlier; and

(b) in the case of a voluntary winding up the date upon
which the winding up is deemed by this Act to have
commenced.

(3) Any transfer or assignment by a company of all its property
to trustees for the benefit of all its creditors shall be void.

Effect of floating charge

294. A floating charge on the undertaking or property of the
company created within six months of the commencement of the
winding up shall, unlessit is proved that the company immediately
after the creation of the charge was solvent, be invalid except to
the amount of any cash paid to the company at the time of or
subsequently to the creation of and in consideration for the charge
together with interest on that amount at the rate of five per centum
per annum.

Liquidator’s right to recover in respect of certain sales to or
by company

295. (1) Where any property, business or undertaking has been
acquired by a company for a cash consideration within a period
of two years before the commencement of the winding up of the
company—

(a) from a person who was at the time of the acquisition a
director of the company; or



(b) from a company of which, at the time of the acquisition,
a person was a director who was also a director of the
first-mentioned company,

the liquidator may recover from the person or company from
which the property, business or undertaking was acquired any
amount by which the cash consideration for the acquisition exceeded
the value of the property, business or undertaking at the time of
its acquisition.

(2) Where any property, business or undertaking has been sold
by a company for a cash consideration within a period of two years
before the commencement of the winding up of the company—

(a) to a person who was at the time of the sale a director of
the company; or

(b) to a company of which at the time of the sale a person
was a director who was also a director of the company
first mentioned in this subsection,

the liquidator may recover from the person or company to which
the property, business or undertaking was sold any amount by
which the value of the property, business or undertaking at the
time of the sale exceeded the cash consideration.

(3) For the purposes of this section the value of the property
business or undertaking includes the value of any goodwill or
profits which might have been made from the business or undertaking
or similar considerations.

(4) Inthissection “cash consideration” in relation to an acquisition
or sale by a company, means consideration for the acquisition or
sale payable otherwise than by the issue of shares in the company.

Disclaimer of onerous property

296. (1) Where any part of the property of a company consists
of—

(a) any estate or interest in land which is burdened with
onerous covenants;

(b) shares in corporations;

(c) unprofitable contracts; or



(d) any other property that isunsaleable, or not readily saleable,
by reason of its binding the possessor thereof to the
performance of any onerous act, or to the payment of any
sum of money,

the liquidator of the company, notwithstanding that he has
endeavoured to sell or has taken possession of the property or
exercised any act of ownership in relation thereto, may, with the
leave of the Court or the committee of inspection and subject to
this section, by writing signed by him, at any time within twelve
months after the commencement of the winding up or such extended
period asis allowed by the Court, disclaim the property; but where
any such property has not come to the knowledge of the liquidator
within one month after the commencement of the winding up, the
power of disclaiming may be exercised at any time within twelve
months after he has become aware thereof or such extended period
as is allowed by the Court.

(2) The disclaimer shall operate to determine, as from the date
of disclaimer, therights, interest and liabilities of the company and
the property of the company in or in respect of the property disclaimed,
but shall not, except so far as is necessary for the purpose of
releasing the company and the property of the company from
liability, affect the rights or liabilities of any other person.

(3) The Court or committee before or on granting leave to
disclaim may require such noticesto be given to personsinterested,
and impose such terms as a condition of granting leave, and make
such other order in the matter as the Court or committee thinks
just.

(4) Theliquidator shall not be entitled to disclaim if an application
in writing has been made to him by any person interested in the
property requiring him to decide whether he will or will not disclaim,
and the liquidator has not, within a period of twenty-eight days
after the receipt of the application or such further period as is
allowed by the Court or the committee, given notice to the applicant
that he intends to apply to the Court or the committee for leave
to disclaim, and, in the case of a contract, if the liquidator after
such an application in writing does not within that period or further
period disclaim the contract the liquidator shall be deemed to have
adopted it.



(5) The Court may, on the application of a person who is, as
against the liquidator, entitled to the benefit or subject to the
burden of acontract made with the company, make an order rescinding
the contract on such terms as to payment by or to either party of
damages for the non-performance of the contract, or otherwise as
the Court thinks just, and any damages payable under the order
to that person may be proved by him as a debt in the winding up.

(6) The Court may, on the application of a person who either
claims any interest in any disclaimed property or is under any
liability not discharged by this Act in respect of any disclaimed
property and on hearing such persons asit thinksfit, make an order
for the vesting of the property in or the delivery of the property
to any person entitled thereto, or to whom it seems just that the
property should be delivered by way of compensation for such
liability as aforesaid, or a trustee for him, and on such terms as
the Court thinks just, and on any such vesting order being made
and an office copy thereof being lodged with the Registrar and
with the Official Receiver and if the order relates to land with the
appropriate authority concerned with the recording or registration
of dealingsin that land (as the case requires) the property comprised
therein shall vest accordingly in the person therein named in that
behalf without any further conveyance, transfer or assignment.

(7) Notwithstanding anything in subsection (6), where the property
disclaimed is of a leasehold nature the Court shall not make a
vesting order in favour of any person claiming under the company,
whether as under-lessee or as mortgagee, except upon the terms
of making that person—

(a) subject to the same liabilities and obligations as those to
which the company was subject under the lease in respect
of the property at the commencement of the winding up;
or

(b) if the Court thinks fit, subject only to the same liabilities
and obligations as if the |ease had been assigned to that
person at that date,

and in either event, if the case so requires, as if the lease had
comprised only the property comprised in the vesting order, and
any mortgagee or under-lessee declining to accept a vesting order
upon those terms shall be excluded from all interest in and security
upon the property, and, if there is no person claiming under the
company who is willing to accept an order upon those terms, the



Court may vest the estate and interest of the company in the
property in any person liable personally or in a representative
character and either alone or jointly with the company to perform
the lessee’s covenants in the lease, freed and discharged from all
estates, incumbrances and interest created therein by the company.

(8) Any person injured by the operation of a disclaimer under
this section shall be deemed to be a creditor of the company to
the amount of the injury, and may accordingly prove the amount
as a debt in the winding up.

Interpretation
297. For the purposes of sections 298 and 299—

“pailiff’” includes any officer charged with the execution of a
writ or other process;

“goods’ includes all movable property.

Restriction of rights of creditor asto execution or attachment

298. (1) Where a creditor has issued execution against the goods
or land of a company or has attached any debt due to the company
and the company is subsequently wound up, he shall not be entitled
to retain the benefit of the execution or attachment against the
liguidator unless he has completed the execution or attachment
before the date of the commencement of the winding up, but—

(a) where any creditor has had notice of a meeting having
been called at which a resolution for voluntary winding
up is to be proposed, the date on which the creditor so
had notice shall for the purposes of this section be
substituted for the date of the commencement of the
winding up;

(b) a person who purchases in good faith under a sale by the
bailiff any goods of a company on which an execution
has been levied shall in all cases acquire a good title to
them against the liquidator; and

(c) the rights conferred by this subsection on the liquidator
may be set aside by the Court in favour of the creditor
to such extent and subject to such terms as the Court
thinks fit.



(2) For the purposes of this section—

(a) an execution against goods is completed by seizure and
sale;

(b) an attachment of a debt is completed by receipt of the
debt; and

(c) an execution against land is completed by sale or, in the
case of an equitable interest, by the appointment of a
receiver.

Duties of bailiff as to goods taken in execution

299. (1) Subject to subsection (3) where any goods of a company
are taken in execution and, before the sal e thereof or the completion
of the execution by the receipt or recovery of the full amount of
thelevy, noticeis served on the bailiff that a provisional liquidator
has been appointed or that a winding up order has been made or
that a resolution for voluntary winding up has been passed, the
bailiff shall, on being so required, deliver the goods and any
money seized or received in part satisfaction of the execution to
the liquidator, but the costs of the execution shall be afirst charge
on the goods or moneys so delivered, and the liquidator may sell
the goods, or a sufficient part thereof, for the purpose of satisfying
that charge.

(2) Subject to subsection (3) where under an execution in respect
of ajudgement for a sum exceeding one hundred ringgit the goods
of a company are sold or money is paid in order to avoid sale, the
bailiff shall deduct the costs of the execution from the proceeds
of the sale or the money paid and retain the balance for fourteen
days; and if within that time notice is served on him of a petition
for the winding up of the company having been presented or of
a meeting having been called at which there is to be proposed a
resolution for the voluntary winding up and an order is made or
aresolution is passed for the winding up, the bailiff shall pay the
balance to the liquidator who shall be entitled to retain it as against
the execution creditor.

(3) The rights conferred by this section on the liquidator may
be set aside by the Court in favour of the creditor to such extent
and subject to such terms as the Court thinks fit.



Subdivision (4)—Offences
Offences by officers of companies in liquidation

300. (1) Every person who, being a past or present officer or a
contributory of a company which is being wound up—

(a) does not to the best of his knowledge and belief fully and
truly discover to the liquidator all the property movable
and immovable of the company, and how and to whom
and for what consideration and when the company disposed
of any part thereof, except such part as has been disposed
of in the ordinary way of the business of the company;

(b) does not deliver up to the liquidator, or as he directs—

(i) al the movable and immovable property of the
company in his custody or under his control and
which he is required by law to deliver up; or

(i1) all books and papers in his custody or under his
control belonging to the company and which he
is required by law to deliver up;

(c) within twelve months next before the commencement of
the winding up or at any time thereafter—

(i) has concealed any part of the property of the
company to the value of fifty ringgit or upwards,
or has concealed any debt due to or from the
company;

(i1) has fraudulently removed any part of the property
of the company to the value of fifty ringgit or
upwards;

(iti) has concealed, destroyed, mutilated or falsified,
or has been privy to the conceal ment, destruction,
mutilation or falsification of, any book or paper
affecting or relating to the property or affairs of
the company;

(iv) has made or has been privy to the making of any
false entry in any book or paper affecting or relating
to the property or affairs of the company;



(v) has fraudulently parted with, altered or made any
omissionin, or has been privy to fraudulent parting
with, altering or making any omission in, any
document affecting or relating to the property or
affairs of the company;

(vi) by any false representation or other fraud, has
obtained any property for or on behalf of the
company on credit which the company has not
subsequently paid for;

(vii) has obtained on credit, for or on behalf of the
company, under the fal se pretence that the company
iscarrying on its business, any property which the
company has not subsequently paid for; or

(viii) has pawned, pledged or disposed of any property
of the company which has been obtained on credit
and has not been paid for, unless the pawning,
pledging or disposing was in the ordinary way of
the business of the company;

(d) makes any material omission in any statement relating to
the affairs of the company;

(e) knowing or believing that a false debt has been proved
by any person fails for a period of one month to inform
the liquidator thereof;

(f) prevents the production of any book or paper affecting
or relating to the property or affairs of the company;

(g) within twelve months next before the commencement of
the winding up or at any time thereafter has attempted
to account for any part of the property of the company
by fictitious losses or expenses; or

(h) within twelve months next before the commencement of
the winding up or at any time thereafter has been guilty
of any false representation or other fraud for the purpose
of obtaining the consent of the creditors of the company
or any of them to an agreement with reference to the
affairs of the company or to the winding up,

shall be guilty of an offence against this Act.

Penalty: Imprisonment for two years or five thousand ringgit.



(2) It shall be a good defence to a charge under paragraph (1)(a),
(b) or subparagraph (c)(i), (vii) or (viii) or paragraph (d) if the
accused proves that he had no intent to defraud, and to a charge
under subparagraph (1)(c)(iii) or (iv) or paragraph (f) if he proves
that he had no intent to conceal the state of affairs of the company
or to defeat the law.

(3) Where any person pawns, pledges or disposes of any property
in circumstances which amount to an offence under subparagraph
(1)(c)(viii) every person who takesin pawns or pledge or otherwise
receives the property knowing it to be pawned, pledged or disposed
of in those circumstances shall be guilty of an offence against this
Act.

Penalty: Imprisonment for *five years or thirty thousand ringgit.

Inducement to be appointed liquidator

301. Any person who gives or agrees or offers to give to any
member or creditor of a company any valuable consideration with
a view of securing his own appointment or nomination, or to
securing or preventing the appointment or nomination of some
person other than himself, as the company’s liquidator shall be
guilty of an offence against this Act.

Penalty: Imprisonment for Tone year or one thousand ringgit.

Penalty for falsification of books

302. Every officer or contributory of any company being wound
up who destroys, mutilates, alters or falsifies any books, papers
or securities, or makes or is privy to the making of any false or
fraudulent entry in any register or book of account or document
belonging to the company with intent to defraud or deceive any
person shall be guilty of an offence against this Act.

Penalty: Imprisonment for "five years or thirty thousand ringgit.

*NOTE—Previously “two years or five thousand ringgit”’—see Companies (Amendment) Act 1986
[Act A657].
TNOTE—Previously “six months or five hundred ringgit”—see Companies (Amendment) Act 1986
[Act A657].
TTNOTE—Previously “two years or five thousand ringgit”—see Companies (Amendment) Act 1986
[Act A657].



Liability where proper accounts not kept

303. (1) If, on an investigation under any other Part or where a
company is wound up, it is shown that proper books of account
were not kept by the company throughout the period of two years
immediately preceding the commencement of the investigation or
winding up or the period between the incorporation of the company
and the commencement of the investigation or winding up (whichever
is the lesser) every officer who is in default shall, unless he acted
honestly and shows that in the circumstances in which the business
of the company was carried on the default was excusable, be guilty
of an offence against this Act.

Penalty: Imprisonment for *three years or ten thousand ringgit.

(2) For the purposes of this section, proper books of account
shall be deemed not to have been kept in the case of any company
if there have not been kept such books or accounts as are necessary
to exhibit and explain the transactions and financial position of the
trade or business of the company, including books containing
entries from day to day in sufficient detail of all cash received and
cash paid, and, where the trade or business has involved dealings
in goods, statements of the annual stock takings and (except in the
case of goods sold by way of ordinary retail trade) of all goods
sold and purchased, showing the goods and the buyers and sellers
thereof in sufficient detail to enable those goods and those buyers
and sellers to be identified or if the books or accounts have not
been kept in such manner as to enable them to be conveniently and
properly audited, whether or not the company has appointed an
auditor.

(3) If in the course of the winding up of a company or in any
proceedings against a company it appears that an officer of the
company who was knowingly a party to the contracting of a debt
had, at the time the debt was contracted, no reasonable or probable
ground of expectation, after taking into consideration the other
liabilities, if any, of the company at the time, of the company
being able to pay the debt, the officer shall be guilty of an offence
against this Act.

Penalty: Imprisonment for Tone year or five thousand ringgit.

*NOTE—Previously “one year or two thousand five hundred ringgit”—see Companies (Amendment)
Act 1986 [Act AB57].

NOTE—Previously “three months or five hundred ringgit”—see Companies (Amendment) Act 1986
[Act AB57].



Responsibility for fraudulent trading

304. (1) If in the course of the winding up of a company or in
any proceedings against a company it appears that any business
of the company has been carried on with intent to defraud creditors
of the company or creditors of any other person or for any fraudulent
purpose, the Court on the application of the liquidator or any
creditor or contributory of the company, may, if it thinks proper
so to do declare that any person who was knowingly a party to the
carrying on of the business in that manner shall be personally
responsible, without any limitation of liability, for all or any of
the debts or other liabilities of the company as the Court directs.

(2) Where a person has been convicted of an offence under
subsection 303(3) in relation to the contracting of such a debt as
is referred to in that section the Court, on the application of the
liquidator or any creditor or contributory of the company, may, if
it thinks proper so to do, declare that the person shall be personally
responsible without any limitation of liability for the payment of
the whole or any part of that debt.

(3) When the Court makes any declaration pursuant to subsection
(1) or (2), it may give such further directions as it thinks proper
for the purpose of giving effect to that declaration, and in particular
may make provision for making the liability of any person under
the declaration a charge on any debt or obligation due from the
company to him, or on any charge or any interest in any charge
on any assets of the company held by or vested in him or any
corporation or person on his behalf, or any person claiming as
assignee from or through the person liable or any corporation or
person acting on his behalf, and may from time to time make such
further order as is necessary for the purpose of enforcing any
charge imposed under this subsection.

(4) For the purpose of subsection (3) “assignee” includes any
person to whom or in whose favour by the directions of the person
liable the debt, obligation, or charge was created, issued or transferred
or theinterest created, but does not include an assignee for valuable
consideration, not including consideration by way of marriage,
given in good faith and without notice of any of the matters on
the ground of which the declaration is made.

(5) Where any business of a company is carried on with the
intent or for the purpose mentioned in subsection (1) every person
who was knowingly a party to the carrying on the business with
that intent or purpose shall be guilty of an offence against this Act.



Penalty: Imprisonment for *three years or ten thousand ringgit.

(6) Thissection shall have effect notwithstanding that the person
concerned is criminally liable apart from this section in respect of
the matters on the ground of which the declaration is made.

(7) On the hearing of an application under subsection (1) or (2)
the liquidator may himself give evidence or call witnesses.

Power of Court to assess damages against delinquent officers,
etc.

305. (1) If in the course of winding up it appears that any person
who has taken part in the formation or promotion of the company
or any past or present liquidator or officer has misapplied or
retained or become liable or accountable for any money or property
of the company or been guilty of any misfeasance or breach of
trust or duty in relation to the company, the Court may on the
application of the liquidator or of any creditor or contributory
examine into the conduct of that person, liquidator or officer and
compel him to repay or restore the money or property or any part
thereof with interest at such rate as the Court thinks just, or to
contribute such sum to the assets of the company by way of
compensation in respect of the misapplication, retainer, misfeasance
or breach of trust or duty as the Court thinks just.

(2) This section shall extend and apply to and in respect of the
receipt of any money or property by any officer of the company
during the two years preceding the commencement of the winding
up whether by way of salary or otherwise appearing to the Court
to be unfair or unjust to other members of the company.

(3) Thissection shall have effect notwithstanding that the offence
is one for which the offender is criminally liable.

Prosecution of delinquent officers and members of company

306. (1) If it appears to the Court, in the course of a winding up
by the Court, that any past or present officer, or any member, of
the company has been guilty of an offence in relation to the
company for which he is criminally liable, the Court may, either
on the application of any person interested in the winding up or
of its own motion, direct the liquidator either himself to prosecute
the offender or to refer the matter to the Minister.

*NOTE—Previously “one year or two thousand five hundred ringgit”—see Companies (Amendment)
Act 1986 [Act AB57].



(2) If it appears to the liquidator, in the course of a voluntary
winding up, that any past or present officer, or any member, of
the company has been guilty of any offence in relation to the
company for which he is criminally liable, he shall forthwith
report the matter to the Minister and shall, in respect of information
or documents in his possession or under his control which relate
to the matter in question, furnish the Minister with such information
and give to him such access to and facilities for inspecting and
taking copies of any documents as he may require.

(3) If it appears to the liquidator, in the course of any winding
up that the company which is being wound up will be unable to
pay its unsecured creditors more than fifty sen in the ringgit, the
liquidator shall forthwith report the matter in writing to the Official
Recelver and shall furnish the Official Recelver with such information
and give to him such access to and facilities for inspecting and
taking copies of any documents as the Official Receiver may
require.

(4) Where any report is made under subsection (2) or (3) the
Minister may, if he thinks fit, investigate the matter and may, if
he thinks expedient, apply to the Court for an order conferring on
him or any person designated by him for the purpose with respect
to the company concerned all such powers of investigating the
affairs of the company as are provided by this Act in the case of
a winding up by the Court, but if it appears to him that the case
is not one in which proceedings ought to be taken by him, he shall
inform the liquidator accordingly, and thereupon, subject to the
previous approval of the Court, the liquidator may himself take
proceedings against the offender.

(5) If it appearsto the Court inthe course of avoluntary winding
up that any past or present officer, or any member, of the company
has been guilty as aforesaid and that no report with respect to the
matter has been made by the liquidator to the Minister, the Court
may, on the application of any person interested in the winding
up or of its own motion, direct the liquidator to make such areport,
and on a report being made accordingly, this section shall have
effect asthough the report has been made in pursuance of subsection

(2).

(6) If, where any matter is reported or referred to the Minister
or Official Receiver under this section, he considers that the case
is one in which a prosecution ought to be instituted, he may
institute proceedings accordingly, and the liquidator and every
officer and agent of the company past and present, other than the
defendant in the proceedings, shall give the Minister or Official



Receiver all assistance in connection with the prosecution which
he is reasonably able to give.

(7) For the purpose of subsection (6) “agent” in relation to a
company includes any banker or advocate of the company and any
person employed by the company as auditor, whether or not an
officer of the company.

(8) If any person fails or neglects to give assistance in manner
required by subsection (6) the Court may, on the application of the
Minister or Official Receiver, direct that person to comply with
the requirements of that subsection, and where any application is
made under this subsection with respect to a liquidator, the Court
may, unless it appears that the failure or neglect to comply was
due to the liquidator not having in his hands sufficient assets of
the company to enable him so to do, direct that the costs of the
application shall be borne by the liquidator personally.

(9) The Minister may direct that the whole or any part of any
costs and expenses properly incurred by the liquidator in proceedings
brought under this section shall be defrayed out of moneys provided
by Parliament.

(10) Subject to any direction given under subsection (9) and to
any charges on the assets of the company and any debts to which
priority is given by this Act, all such costs and expenses shall be
payable out of those assets as part of the costs of winding up.

Subdivision (5)—Dissolution
Power of Court to declare dissolution of company void

307. (1) Where a company has been dissolved the Court may, at
any timewithin two years after the date of dissolution, on application
of the liquidator of the company or of any other person who
appears to the Court to be interested, make an order upon such
terms as the Court thinks fit declaring the dissolution to have been
void, and thereupon such proceedings may be taken as might have
been taken if the company had not been dissolved.

(2) The person on whose application the order was made, shall,
within seven days after the making of the order or such further
time as the Court allows, lodge with the Registrar and with the
Official Receiver an office copy of the order and if he fails so to
do shall be guilty of an offence against this Act.

Penalty: *One thousand ringgit.

*NOTE—Previously “two hundred and fifty ringgit’—see Companies (Amendment) Act 1986
[Act AB57].



Power of Registrar to strike defunct company off register

308. (1) Where the Registrar has reasonable cause to believe that
a company is not carrying on business or is not in operation, he
may send to the company by post aletter to that effect and stating
that if an answer showing cause to the contrary is not received
within one month from the date thereof a notice will be published
in the Gazette with a view to striking the name of the company
off the register.

(2) Unless the Registrar receives an answer within one month
from the date of the letter to the effect that the company is carrying
on business or is in operation, he may publish in the Gazette and
send to the company by registered post a notice that at the expiration
of three months from the date of that notice the name of the
company mentioned therein will, unless cause is shown to the
contrary, be struck off the register and the company will be dissolved.

(3) If in any case where a company is being wound up the
Registrar has reasonable cause to believe that—

(a) no liquidator is acting;

(b) the affairs of the company are fully wound up and for a
period of six months the liquidator has been in default
in lodging any return required to be made by him; or

(c) the affairs of the company have been fully wound up
under Division 2 and there are no assets or the assets
available are not sufficient to pay the costs of obtaining
an order of the Court dissolving the company,

he may publish in the Gazette and send to the company or the
liquidator, if any, a notice to the same effect as that referred to
in subsection (2).

(4) At the expiration of the time mentioned in the notice the
Registrar may, unless cause to the contrary is previously shown,
strike the name of the company off the register, and shall publish
notice thereof in the Gazette, and on the publication in the Gazette
of this notice the company shall be dissolved; but

(a) the liability, if any, of every officer and member of the
company shall continue and may be enforced as if the
company had not been dissolved; and



(b) nothing in this subsection shall affect the power of the
Court to wind up a company, the name of which has been
struck off the register.

(5) If any person feels aggrieved by the name of the company
having been struck off the register, the Court on an application
made by the person at any time within fifteen years after the name
of the company has been so struck off may, if satisfied that the
company was, at the time of the striking off, carrying on business
or in operation or otherwise that it is just that the name of the
company be restored to the register, order the name of the company
to be restored to the register, and upon an office copy of the order
being lodged with the Registrar the company shall be deemed to
have continued in existence as if its name had not been struck off,
and the Court may by the order give such directions and make such
provisions as seem just for placing the company and all other
persons in the same position as nearly as may be as if the name
of the company had not been struck off.

(6) A notice to be sent under this section to a liquidator may
be addressed to the liquidator at his last known place of business,
and a letter or notice to be sent under this section to a company
may be addressed to the company at its registered office or, if no
office has been registered, to the care of some officer of the
company, or if there is no officer of the company whose name and
address are known to the Registrar, may be sent to each of the
persons who subscribed the memorandum of the company, addressed
to him at the address mentioned in the memorandum.

Registrar to act asrepresentative of defunct company in certain
events

309. (1) Where after company has been dissolved, it is proved to
the satisfaction of the Registrar—

(a) that the company if still existing would be legally or
equitably bound to carry out, complete or give effect to
some dealing, transaction or matter; and

(b) that in order to carry out, complete or give effect thereto
some purely administrative act, not discretionary, should
have been done by or on behalf of the company, or
should be done by or on behalf of the company if still
existing,



the Registrar may, as representing the company or its liquidator
under this section, do or cause to be done any such act.

(2) The Registrar may execute or sign any relevant instrument
or document adding a memorandum stating that he has done so in
pursuance of this section, and the execution or signature shall have
the same force, validity and effect as if the company if existing
had duly executed such instrument or document.

Outstanding assets of defunct company to vest in Registrar

310. (1) Where, after acompany has been dissolved, there remains
any outstanding property, movable or immovable, including things
in action and whether within or outside Malaysia which was vested
in the company or to which it was entitled, or over which it had
a disposing power at the time it was so dissolved, but which was
not got in, realized upon or otherwise disposed of or dealt with
by the company or its liquidator, the property except called and
uncalled capital shall, for the purposes of the following sections
of this Subdivision and notwithstanding any written law or rule of
law to the contrary, by the operation of this section be and become
vested in the Registrar for all the estate and interest therein, legal
or equitable, of the company or itsliquidator at the date the company
was dissolved, together with all claims, rights and remedies which
the company or its liquidator then had in respect thereof.

(2) Where any claim, right or remedy of the liquidator may,
under this Act, be made, exercised or availed of only with the
approval or concurrence of the Court or some other person, the
Registrar may, for the purposes of this section, make, exercise or
avail himself of that claim, right or remedy without that approval
or concurrence.

Outstanding interests in property how disposed of

311. (1) Upon proof to the satisfaction of the Registrar that there
isvested in him by operation of section 310 or by operation of any
corresponding previous written law or of a law of a designated
country corresponding with section 318 any estate or interest in
property, whether solely or together with any other person, of a
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beneficial nature and not merely held in trust, the Registrar may
sell or otherwise dispose of or deal with such estate or interest or
any part thereof as he sees fit.

(2) The Registrar may sell or otherwise dispose of or deal with
the property either solely or in concurrence with any other person
in such manner for such consideration by public auction, public
tender or private contract upon such terms and conditions as he
thinksfit, with power to rescind any contract and resell or otherwise
dispose of or deal with such property as he thinks expedient, and
may make, execute, sign and give such contracts, instruments and
documents as he thinks necessary.

(3) The Registrar shall be remunerated by such commission,
whether by way of percentage or otherwise, as is prescribed in
respect of the exercise of the powers conferred upon him by subsection

(1).

(4) The moneys received by the Registrar in the exercise of any
of the powers conferred on him by this Subdivision shall be applied
in defraying all costs, expenses, commission and fees incidental
thereto and thereafter to any payment authorized by this Subdivision
and the surplus, if any, shall be dealt with asif they were unclaimed
moneys under the law relating to unclaimed moneys.

Liability of Registrar and Government as to property vested
in Registrar

312. Property vested in the Registrar by operation of this
Subdivision or by operation of any corresponding previous written
law shall be liable and subject to all charges, claims and liabilities
imposed thereon or affecting the property by reason of any statutory
provision as to rates, taxes, charges or any other matter or thing
to which the property would have been liable or subject had the
property continued in the possession, ownership or occupation of
the company; but there shall not be imposed on the Registrar or
the Government any duty, obligation or liability whatsoever to do
or suffer any act or thing required by any such statutory provision
to be done or suffered by the owner or occupier other than the
satisfaction or payment of any such charges, claims or liabilities
out of the assets of the company so far as they are in the opinion
of the Registrar properly available for and applicable to the payment.



Accounts and audit

313. (1) The Registrar shall—

(a) record in the register of companies a statement of any
property coming to his hand or under his control or to
his knowledge vested in him by operation of this
Subdivision and of his dealings therewith;

(b) keep accounts of all moneys arising therefrom and of
how they have been disposed of; and

(c) keep all accounts, vouchers, receipts and papers relating
to the property and moneys.

(2) The Auditor General shall have all the powers in respect of
those accounts as are conferred upon him by any Act relating to
audit of public accounts.

Division 5
WINDING UP OF UNREGISTERED COMPANIES
“Unregistered company”

314. (1) For the purposes of this Division “unregistered company”
includes a foreign company and any partnership, association or
company consisting of more than five members but does not include
acompany incorporated under this Act or under any corresponding
previous written law.

Provisions of Division cumulative

(2) The provisions of this Division shall be in addition to and
not in restriction of any provisions contained in this or any other
Act with respect to winding up companies by the Court and the
Court or liquidator may exercise any powers or do any act in the
case of unregistered companies which might be exercised or done
by it or him in winding up companies.



Winding up of unregistered companies

315. (1) Subject to this Division any unregistered company may
be wound up under this Part, which Part shall apply to an unregistered
company with the following adaptations:

(@)

(b)
(c)

the principal place of business of the company in Malaysia
shall for all the purposes of the winding up be the registered
office of the company;

no such company shall be wound up voluntarily; and

the circumstances in which the company may be wound
up are—

(i) if the company is dissolved or has ceased to have
a place of business in Malaysia or has a place of
businessin Malaysiaonly for the purpose of winding
up its affairs or has ceased to carry on business
in Malaysia;

(ii) if the company is unable to pay its debts; and

(iii) if the Court isof opinionthat it isjust and equitable
that the company should be wound up.

(2) An unregistered company shall be deemed to be unable to
pay its debts if—

(@)

(b)

acreditor by assignment or otherwise to whom the company
IS indebted in a sum exceeding five hundred ringgit then
due has served on the company, by leaving at its principal
place of business in Malaysia or by delivering to the
secretary or some director, manager or principal officer
of the company or by otherwise serving in such manner
as the Court approves or directs, a demand under his
hand requiring the company to pay the sum so due and
the company has for three weeks after the service of the
demand neglected to pay the sum or to secure or compound
for it to the satisfaction of the creditor;

any action or other proceeding has been instituted against
any member for any debt or demand due or claimed to
be due from the company or from him in his character
of member, and, notice in writing of the institution of the
action or proceeding having been served on the company
by leaving it at its principal place of businessin Malaysia



(c)

(d)

or by delivering it to the secretary or some director,
manager or principal officer of the company or by otherwise
serving it in such manner asthe Court approves or directs,
the company has not within ten days after service of the
notice paid, secured or compounded for the debt or demand
or procured the action or proceeding to be stayed or
indemnified the defendant to his reasonable satisfaction
against the action or proceeding and against all costs,
damages and expenses to be incurred by him by reason
thereof;

execution or other process issued on a judgment, decree
or order obtained in any court in favour of a creditor
against the company or any member thereof as such or
any person authorized to be sued as nominal defendant
on behalf of the company is returned unsatisfied; or

it is otherwise proved to the satisfaction of the Court that
the company is unable to pay its debts.

(3) A company incorporated outside Malaysia may be wound
up as an unregistered company under this Division notwithstanding
that it is being wound up or has been dissolved or has otherwise
ceased to exist as a company under or by virtue of the laws of the
place under which it was incorporated.

(4) Inthissection “to carry on business’ has the same meaning
as it has in section 330.

Contributories in winding up of unregistered company

316. (1)

On an unregistered company being wound up every person

shall be a contributory—

(a)

who is liable to pay or contribute to the payment of—
(i) any debt or liability of the company;

(i) any sum for the adjustment of the rights of the
members among themselves; or

(iti) the costs and expenses of winding up; or

(b) where the company has been dissolved in the place in

which it is formed or incorporated, who immediately
before the dissolution was so liable,



and every contributory shall be liable to contribute to the assets
of the company all sums due from him in respect of any such
liability.

(2) Onthedeath or bankruptcy of any contributory the provisions
of this Act with respect to the personal representatives of deceased
contributories and the assignees and trustees of bankrupt
contributories respectively shall apply.

Power of Court to stay or restrain proceedings

317. (1) The provisions of this Act with respect to staying and
restraining actions and proceedings against a company at any time
after the presentation of a petition for winding up and before the
making of a winding up order shall, in the case of an unregistered
company where the application to stay or restrain is by a creditor,
extend to actions and proceedings against any contributory of the
company.

(2) Wherean order has been made for winding up an unregistered
company, no action or proceeding shall be proceeded with or
commenced against any contributory of the company in respect of
any debt of the company except by leave of the Court and subject
to such terms as the Court imposes.

Outstanding assets of defunct unregistered company

318. (1) Where an unregistered company, the place of incorporation
or origin of which isin a designated country, has been dissolved
and there remains in Malaysia any outstanding property, movable
or immovable, including things in action which was vested in the
company or to which it was entitled or over which it had adisposing
power at the time it was dissolved, but which was not got in,
realized upon or otherwise disposed of or dealt with by the company
or its liquidator before the dissolution, the property, except called
and uncalled capital, shall, by the operation of this section, be and
become vested, for all the estate and interest therein, legal or
equitable, of the company or its liquidator at the date the company
was dissolved, in such person as is entitled thereto according to
the law of the place of incorporation or origin of the company.



(2) Where the place of origin of an unregistered company is
Malaysia, sections 309 to 313 shall, with such adaptations as may
be necessary, apply in respect of that company.

(3) Where it appears to the Minister that any law in force in
any other country contains provisions similar to the provisions of
this section, he may, by notice published in the Gazette, declare
that other country to be a designated country for the purposes of
this section.

ParT XI
VARIOUS TYPES OF COMPANIES, ETC.
Division 1
INVESTMENT COMPANIES
Interpretation

319. (1) In this Division, unless inconsistent with the context or
subject matter—

“investment company” means a corporation (not being a private
company) for the time being declared by order of the Minister to
be an investment company;

“net tangible assets” means tangible assets at book values less
total liabilities at book values and less any aggregate amount by
which the book value of the marketable securities held by the
corporation exceeds their market value.

Order of investment companies

(2) TheMinister may, by order published in the Gazette, declare
to be an investment company any corporation which is engaged
primarily in the making of investments in marketable securities for
the purpose of revenue and for profit and not for the purpose of
exercising control, and the Minister may by like order revoke any
order declaring a corporation to be an investment company.



Restriction on borrowing by investment companies

320. Aninvestment company shall not borrow an amount if that
amount or the sum of that amount and any amounts previously
borrowed by it and not repaid exceeds an amount equivalent to
twice its net tangible assets.

Restriction on investments of investment companies

321. (1) Aninvestment company shall not invest an amount in a
corporation if that amount, or the sum of that amount and amounts
previously invested by it in that corporation and still so invested
exceeds an amount equivalent to ten per centum of the net tangible
assets of the investment company.

(2) An investment company shall not invest an amount in the
ordinary shares of a corporation if that amount, or the sum of that
amount and amounts previously invested by it in the ordinary
shares of that corporation and still so invested exceeds an amount
equivalent to ten per centum of the subscribed ordinary share
capital of the corporation.

(3) Subsection (2) shall not apply in respect of awholly-owned
subsidiary of an investment company for the purpose of carrying
out nominee, underwriting, dealing or other functions incidental
to the business of an investment company.

Restriction on underwriting by investment companies

322. (1) An investment company shall not underwrite any issue
of authorized securities to an amount that, when added to the
amount or amounts, if any, to which it has previously underwritten
a current issue or issues of other authorized securities (not being
an amount or amountsin respect of which the underwriting obligation
has been discharged), exceeds an amount equivalent to forty per
centum of its net tangible assets.

(2) An investment company shall not underwrite any issue of
non-authorized securities to an amount that, when added to the
amount or amounts, if any, to which it has previously underwritten
a current issue or issues of other non-authorized securities (not
being an amount or amounts in respect of which the underwriting
obligation has been discharged), exceeds an amount equivalent to
twenty per centum of its net tangible assets.



Provisionsfor unloading securitiesunderwritten and not taken
up

(3) Where—

(a) an investment company has underwritten any issue of
securities and, in relation to the underwriting, has not
contravened subsection (1) or (2); and

(b) the investment company, as a result of the underwriting,
invests in a corporation, being an investment contrary to
section 321,

the investment company shall be deemed not to have contravened
that section by reason of so investing in the corporation if, at the
expiration of twelve months after so investing—

(c) the amount invested by it in the corporation does not
exceed an amount equivalent to ten per centum of the net
tangible assets of the investment company; and

(d) it doesnot hold morethan five per centum of the subscribed
ordinary share capital of the corporation.

(4) This section extends to and in relation to sub-underwriting
as if the sub-underwriting were underwriting.

Interpretation
(5) In this section—

“authorized securities” means securitiesin which, by any written
law trustees are authorized to invest trust funds in their hands;

“non-authorized securities’” means securities other than authorized
securities.

Special requirements as to articles and prospectus

323. Aninvestment company shall not issue a prospectus or permit
a prospectus to be issued on its behalf unless the prospectus
specifies—

(a) the type of security in which it is among the objects of
the company to invest; and



(b) whether it is among the objects of the company to invest
within Malaysia or outside Malaysia or both.

Not to hold shares in other investment companies

324. Noinvestment company shall purchase or after the expiration
of three years after it is declared to be an investment company hold
any shares in or debentures of—

(a) any other investment company; or

(b) any corporation incorporated outside Malaysia which is
engaged primarily in the making of investments in
marketable securities for the purpose of revenue and for
profit and not for the purpose of exercising control and
which is specified by order of the Minister.

Not to speculate in commodities

325. (1) No investment company shall for the purpose of profit
buy or sell or deal in any raw materials or manufactured goods,
whether in existence or not, otherwise than by investing in companies
trading in those materials or goods.

(2) Subsection (1) shall not apply to or in relation to—

(a) any buying, selling or dealing by an investment company
in pursuance of a contract entered into by the investment
company before it was declared to be an investment
company; or

(b) theselling of or thedealing in raw materials or manufactured
goods acquired by the investment company before it was
So declared.

Balance sheets and accounts

326. (1) Aninvestment company shall attach to its balance sheet
acomplete list of all the investments of the company as at the date
of the balance sheet showing the descriptions and quantities of
those investments.



(2) An investment company shall show separately in the profit
and loss account, in addition to any other matters required to be
shown therein, income from underwriting (including sub-
underwriting).

Investment fluctuation reserve
327. The net profits and losses of an investment company from
the purchase and sale of securities shall be respectively credited

and debited by the company to a reserve account to be kept by it
and to be called the “investment fluctuation reserve”.

Penalties

328. (1) If default ismade by an investment company in complying
with this Division the investment company and every officer of
the investment company who is in default shall be guilty of an
offence against this Act.

Penalty: Imprisonment for *five years or thirty thousand ringgit.
Default penalty: Five hundred ringgit.

(2) No transaction entered into by the company shall be invalid
by reason only of the default.
Division 2
FOREIGN COMPANIES
Foreign companies to which this Division applies

329. This Division applies to a foreign company only if it has
a place of business or is carrying on business within Malaysia.

Interpretation
330. (1) Inthis Division, unless the contrary intention appears—
“agent” means the person named in amemorandum of appointment

or power of attorney lodged under paragraph 332(1)(e) or subsection
333(6) or under any corresponding previous written law;

*NOTE—Previously “two years or five thousand ringgit”—see Companies (Amendment) Act 1986
[Act A657].



“carrying on business’ includes establishing or using a share
transfer or share registration office or administering, managing or
otherwise dealing with property situated in Malaysia as an agent,
legal personal representative, or trustee, whether by servants or
agents or otherwise, and “to carry on business’ has a corresponding
meaning.

(2) Notwithstanding subsection (1), a foreign company shall
not be regarded as carrying on business within Malaysia for the
reason only that within Malaysia it—

(a) is or becomes a party to any action or suit or any
administrative or arbitration proceeding or effects settlement
of an action, suit or proceeding or of any claim or dispute;

(b) holds meetings of its directors or shareholders or carries
on other activities concerning its internal affairs;

(c) maintains any bank account;
(d) effects any sale through an independent contractor;

(e) solicits or procures any order which becomes a binding
contract only if the order is accepted outside Malaysia.

(f) creates evidence of any debt, or creates a charge on
movable or immovable property;

(g) secures or collects any of its debts or enforces its rights
in regard to any securities relating to those debts;

(h) conducts an isolated transaction that is completed within
aperiod of thirty-one days, but not being one of a number
of similar transactions repeated from time to time;

(i) invests any of its funds or holds any property; or

(J) import goods only temporarily pursuant to the Customs
Act 1967 [Act 235] for the purpose of display, exhibition,
demonstration or astrade sampleswith aview to subsequent
re-exportation within a period of three months or within
such further period as the Director General of Customs
and Excise may in his discretion allow.



Power of foreign companies to hold immovable property

331. Subject to and in accordance with any written law aforeign
company registered under this Division shall have power to hold
immovable property in Malaysia.

Documents, etc., to be lodged by foreign companies having
place of business in Malaysia

332. (1) Every foreign company desiring to establish a place of
business or to carry on business within Malaysia shall lodge with
the Registrar for registration—

(a)

(b)

(c)

(d)

(€)

(f)
(9)

a certified copy of the certificate of its incorporation or
registration in its place of incorporation or origin or a
document of similar effect;

a certified copy of its charter, statute or memorandum
and articles or other instrument constituting or defining
its constitution;

a list of its directors containing similar particulars with
respect to its directors as are by this Act required to be
contained in the register of the directors, managers and
secretaries of a company incorporated under this Act;

where the list includes directors resident in Malaysia
who are members of the local board of directors, a
memorandum duly executed by or on behalf of the foreign
company stating the powers of the local directors;

amemorandum of appointment or power of attorney under
the seal of the foreign company or executed on its behalf
in such manner as to be binding on the company and, in
either case, verified in the prescribed manner, stating the
name and address of one or more persons resident in
Malaysia, not including aforeign company, authorized to
accept on its behalf service of process and any notices
required to be served on the company; and

(Deleted by Act A616).

a statutory declaration in the prescribed form made by
the agent of the company,



and the Registrar may on the payment of the appropriate fees and
subject to this Act and any condition which he may impose register
the company under this Division by registration of the documents.

(1a) The Registrar shall issue a certificate in the prescribed
form of every registration of aforeign company and the certificate
shall be conclusive evidence that the requirements as to registration
have been complied with.

(2) Where a memorandum of appointment or power of attorney
lodged with the Registrar in pursuance of paragraph (1)(e) is executed
by a person on behalf of the company, a copy of the deed or
document by which that person is authorized to execute the
memorandum of appointment or power of attorney, verified by
statutory declaration in the prescribed manner, shall be lodged
with the Registrar and the copy shall for all purposes be regarded
as an original.

(3) Subsection (1) shall apply to aforeign company which was
not registered under the repealed Act but which, immediately before
the date of commencement of this Act, had a place of business or
was carrying on business within Malaysia and, on that date, has
a place of business or is carrying on business within Malaysia, as
If it established that place of business or commenced to carry on
that business on that date.

Annual return

332a. (1) A foreign company shall lodge with the Registrar once
in every calendar year areturn in the form prescribed by regulations
made up to the date of its annual general meeting.

(2) The return shall be lodged within a period of one month
after the date to which it is made up or within such further period
as the Registrar, in special circumstances, allows.

As to registered office and agents of foreign companies

333. (1) A foreign company shall have a registered office within
Malaysiato which all communications and notices may be addressed
and which shall be open and accessible to the public for not less
than five hours between the hours of nine o’ clock in the morning
and five o’clock in the evening each day, Saturdays, weekly and
public holidays excepted.



(1) Every foreign company shall, within one month after it
establishes a place of business or commences to carry on business
within Malaysia, lodge with the Registrar for registration notice
in the prescribed form, of the situation of its registered office in
Malaysiaand, unless the office is open and accessible to the public
during ordinary business hours on each day (weekly and public
holidays excepted), the days and hours during which it is open and
accessible to the public.

(2) An agent, until he ceases to be an agent in accordance with
subsection (4), shall—

(a) continue to be the agent of the company;

(b) be answerable for the doing of all such acts, matters and
things as are required to be done by the company by or
under this Act; or

(c) bepersonally liableto all penaltiesimposed on the company
for any contravention of this Act unless he satisfies the
court hearing the matter that he should be not so liable.

(3) A foreign company or its agent may lodge with the Registrar
anotice in writing stating that the agent has ceased to be the agent
or will cease to be the agent on a date specified in the notice.

(4) The agent in respect of whom the notice has been lodged
shall cease to be an agent on the expiration of a period of twenty-
one days after the date of lodgment of the notice or on the date
of the appointment of another agent the memorandum of whose
appointment has been lodged in accordance with subsection (6),
whichever is the earlier, but if the notice states a date on which
he is to so cease and the date is later than the expiration of that
period, on that date.

(5) Where an agent ceases to be the agent and the company is
then without an agent in Malaysia, if the company continues to
carry on business or has a place of business in Malaysia it shall,
within twenty-one days after the agent ceases to be an agent,
appoint an agents.

(6) On the appointment of a new agent the company shall lodge a
memorandum of the appointment or power of attorney and a statutory
declaration in accordance with subsection 332(1) and, if not



already lodged in pursuance of subsection 332(2), a copy of the
deed or document or power of attorney referred to in that section
verified in accordance with that section.

Transitory provision

334. (1) On the lodging with the Registrar of particulars of a
change or alteration in a matter referred to in paragraph 335(1)(f),
the Registrar shall issue a certificate in the prescribed form under
his hand and seal, which certificate shall be prima facie evidence
in all courts of the particulars mentioned in the certificate.

(2) Nothing in this Division shall require a foreign company
which was registered under any of the repealed written laws
immediately before the commencement of this Act as a foreign
company to register pursuant to this Division but such a company
shall comply with paragraphs 332(1)(d) and (f) within one month
after the commencement of this Act.

Return to be filed where documents, etc., altered

335. (1) Where any change or alteration is made in—

(a) thecharter, statutes, memorandum or articles of the foreign
company or other instrument lodged with the Registrar;

(b) the directors of the foreign company or in the name or
address of any director;

(c) theagent or agents of the foreign company or in the name
or address of any agent;

(d) thesituation of the registered office of the foreign company
in Malaysia or of the days or hours during which it is
open and accessible to the public;

(e) the address of the registered office of the foreign company
in its place of incorporation or origin;

(f) the name of the foreign company; or

(g9) the powers of any directors resident in Malaysia who are
members of the local board of directors of the foreign
company,



the foreign company shall, within one month or within such further
period as the Registrar in special circumstances allows after the
change or alteration, lodge with the Registrar particulars of the
change or alteration and such documents as the regul ations require.

Second Schedule fee payable

(1a) Upon receipt of the aforesaid particulars of the change or
alteration the Registrar shall subject to this Act register the change
or alteration.

(2) If aforeign company increases its authorized share capital
it shall, within one month or within such further period as the
Registrar in special circumstances allows after the increase, lodge
with the Registrar notice of the amount from which and of the
amount to which it has been so increased.

(3) If aforeign company not having a share capital increases
the number of its members beyond the registered number it shall,
within one month or within such further period as the Registrar
in special circumstance allows after the increase was resolved on
or took place, lodge with the Registrar notice of the increase.

(4) If any order is made by a Court under any law in force in
the country in which a foreign company is incorporated which
corresponds to section 176 the company shall, within one month
or within such further period asthe Registrar in special circumstances
allows after the order was made, lodge with the Registrar an office
copy of that order.

Balance sheets

336. (1) Subject to this section a foreign company shall, within
two months of its annual general meeting, lodge with the Registrar
a copy of its balance sheet made up to the end of its last financial
year in such form and containing such particulars and accompanied
by copies of such documents as the company is required to annex,
attach or send with its balance sheet by the law for the time being
applicable to that company in the place of its incorporation or
origin, together with a statutory declaration in the prescribed form
verifying that the copies are true copies of the documents so
required.



(2) The Registrar may, if he is of the opinion that the balance
sheet and other documents referred to in subsection (1) do not
sufficiently disclose the company’s financial position, require the
company to lodge a balance sheet within such period, in such form
and containing such particulars and to annex thereto such documents
as the Registrar by notice in writing to the company requires, but
this subsection does not authorize the Registrar to require abalance
sheet to contain any particulars or the company to annex, attach
or to send any documents that would not be required to be furnished
if the company were a public company incorporated under this
Act.

(3) The company shall comply with the requirements set out in
the notice.

(4) Where a foreign company is not required by the law of the
place of its incorporation or origin to hold an annual general
meeting and prepare a balance sheet, the company shall prepare
and lodge with the Registrar a balance sheet within such period,
in such form and containing such particulars and to annex thereto
such documents as the directors of the company would have been
required to prepare or obtain if the company were a public company
incorporated under this Act.

(5) Inaddition to the balance sheet and other documents required
to be lodged with the Registrar by subsections (1) to (4), aforeign
company shall lodge with the Registrar with the balance sheet and
other documents a duly audited statement showing its assets used
in and liabilities arising out of its operations in Malaysia as at the
date to which its balance sheet was made up and a duly audited
profit and loss account which, so far as is practicable, complies
with the requirements of the Ninth Schedule and which gives a
true and fair view of the profit or loss arising out of the company’s
operations in Malaysia for the last preceding financial year of the
company:

Provided that—

(a) the company shall be entitled to make such apportionments
of expenses incurred in connection with operations or
administration affecting both Malaysia and el sewhere and
to add such notes and explanations as in its opinion are
necessary or desirable in order to give a true and fair
view of the profit or loss of its operations in Malaysia;
and



(b) the Registrar may waive compliance with this subsection
inrelation to any foreign company if heis satisfied that—

(i) it is impractical to comply with this subsection
having regard to the nature of the company’s
operations in Malaysia;

(if) it would be of no real value having regard to the
amount involved,

(ii1) 1t would involve expense unduly out of proportion
to its value; or

(iv) it would be misleading or harmful to the business
of the company or to any company which is deemed
by virtue of section 6 to be related to the company.

(6) A statement and profit and loss account shall be deemed to
have been duly audited for the purposes of subsection (5) if itis
accompanied by a report by an approved company auditor which
complieswith section 174 and accompanied by a statutory declaration
by the agent or, where the agent is not primarily responsible for
the financial management of the company, by the person so
responsibl e setting forth his opinion asto the correctness or otherwise
of the statement and profit and loss account.

(7) (Deleted by Act A836).

Accounts to be kept by foreign companies

336a. (1) Every foreign company and the directors and managers
thereof shall cause to be kept such accounting and other records
in Malaysiaaswill sufficiently explain the transactions and financial
position of the foreign company (arising out of its operations in
Malaysia) and shall cause those records to be kept in such a
manner as to enable them to be conveniently and properly audited.

(1A) The records referred to in subsection (1) shall be audited
by a person approved under section 8.

(2) Every foreign company and the directors and managers thereof
shall cause appropriate entries to be made in the accounting and
other records within sixty days of the completion of the transactions
to which they relate.



(3) Subsections 167(2), (3), (6) and (7) shall apply to foreign
companies asif for referencesto “company” there were substituted
references to “foreign company” .

As to fee payable on registration of foreign company because
of establishment of a share register in Malaysia

337. (1) Where, on the registration of a company as a foreign
company or on the lodging by a foreign company of a notice under
subsection 335(2), the Registrar certifies in writing that he is
satisfied that the company has established in Malaysia a share
transfer or share registration office but has not otherwise carried
on, is not otherwise carrying on and does not propose otherwise
to carry on business in Malaysia, the liability to pay such part, if
any, of the fee payable under item 18 or 19 of the Second Schedule
in respect of theregistration or the lodging of the notice as exceeds
one thousand ringgit is, by force of this section, suspended until
the company commences otherwise to carry on businessin Malaysia
or fails to comply with subsection (2), whichever first occurs, but
thereupon the company is liable to pay to the Registrar that part
of that fee.

(2) A company shall, so long as a suspension under subsection
(1) of liability to pay a fee in respect of the company continues,
lodge with the Registrar in each year at the time when a copy of
its balance sheet is lodged with the Registrar a notice in the
prescribed form containing the prescribed particulars with respect
to the business being carried on in Malaysia by the company.

(3) Where aforeign company in respect of which the Registrar
has issued a certificate under subsection (1) commences to carry
on business in Malaysia otherwise than by reason of establishing
or using a share transfer or share registration office, the company
shall, within fourteen days after so commencing, lodge with the
Registrar notice thereof in the prescribed form.

Obligation to state name of foreign company, whether limited,
and place where incorporated

338. (1) A foreign company shall—

(a) conspicuously exhibit outside its registered office and
every place of business established by it in Malaysiain
romanised | ettersits name and the place where it isformed
or incorporated;



(b) cause its name, company number and the place where it
isformed or incorporated to be stated in legible romanised
letters on all its bill-heads and letter paper and in all its
notices, prospectuses and other official publications; and

(c) if the liability of its members is limited (unless the last
word of its name is the word “Berhad” or “Limited” or
the abbreviation “Bhd.” or “Ltd.”), cause notice of that
fact—

(i) tobestatedinlegible charactersinevery prospectus
issued by it and in all its bill-heads, letter paper,
notices, and other official publicationsin Malaysia;
and

(i) except in the case of a banking corporation, to be
exhibited outside its registered office and every
place of business established by it in Malaysia.

(2) Where the name of a foreign company is indicated on the
outside of itsregistered office or any place of business established
by itin Malaysiaor on any of the documentsreferred to in subsection
(1) in characters or in any other way than by the use of romanised
letters, the provisions of this section relating to the exhibition or
statement of its name shall be deemed not to have been complied
with unless the name of the company is exhibited outside its office
or place of business or stated on the document in romanised letters
not less large than any of the characters so exhibited or stated on
the relevant office, place of business or document.

(3) Inthissection, “company number” meansthe number allocated
by the Registrar to a foreign company on its registration.

Service of notice

339. Any document required to be served on a foreign company
shall be sufficiently served—

(a) if addressed to the foreign company and left at or sent
by post to its registered office in Malaysia;

(b) if addressed to an agent of the company and | eft at or sent
by post to his registered address; or



(c) in the case of a foreign company which has ceased to
maintain a place of business in Malaysia if addressed to
the foreign company and left at or sent by post to its
registered office in the place of its incorporation.

Cesser of business in Malaysia

340. (1) If aforeign company ceases to have a place of business
or to carry on business in Malaysia, it shall, within seven days
after so ceasing, lodge with the Registrar notice of that fact, and
as from the day on which the notice is so lodged its obligation to
lodge any document (not being a document that ought to have been
lodged before that day) with the Registrar shall cease, and the
Registrar shall, upon the expiration of twelve months after lodging
of the notice, remove the name of that foreign company from the
register.

(2) If aforeign company goes into liquidation or is dissolved
in its place of incorporation or origin—

(a) each person who, immediately prior to the commencement
of the liquidation proceedings, was an agent shall, within
one month after the commencement of the liquidation or
the dissolution or within such further time as the Registrar
in special circumstances allows, lodge or cause to be
lodged with the Registrar notice of that fact and, when
a liquidator is appointed, notice of his appointment; and

(b) theliquidator shall, until aliquidator for Malaysiais duly
appointed by the Court, have the powers and functions
of a liquidator for Malaysia.

(3) A liquidator of a foreign company appointed for Malaysia
by the Court or a person exercising the powers and functions of
such a liquidator—

(a) shall, before any distribution of the foreign company’s
assets is made, by advertisement in anewspaper circulating
generally in each country where the foreign company had
been carrying on business prior to the liquidation if no
liquidator has been appointed for that place, invite all
creditorsto maketheir claims against the foreign company
within a reasonable time prior to the distribution;



(b) shall not, without obtaining an order of the Court except
as otherwise provided in subsection (7), pay out any
creditor to the exclusion of any other creditor of the
foreign company; and

(c) shall, unless otherwise ordered by the Court, only recover
and realize the assets of the foreign company in Malaysia
and shall, subject to subsection (7), pay the net amount
so recovered and realized to the liquidator of that foreign
company for the place where it was formed or incorporated
after paying any debts and satisfying any liabilitiesincurred
in Malaysia by the foreign company.

(4) Where a foreign company has been wound up, so far as its
assets in Malaysia are concerned and there is no liquidator for the
place of itsincorporation or origin, the liquidator may apply to the
Court for directions as to the disposal of the net amount recovered
in pursuance of subsection (3).

(5) On receipt of a notice from an agent that the company has
been dissolved the Registrar shall remove the name of the company
from the register.

(6) Where the Registrar has reasonable cause to believe that a
foreign company has ceased to carry on business or to have a place
of business in Malaysia, the provisions of this Act relating to the
striking off the register of the names of defunct companies shall,
with such adaptations as are necessary, extend and apply accordingly.

(7) Section 292 shall apply to a foreign company wound up or
dissolved pursuant to this section asif for references to a company
there were substituted references to a foreign company.

Restriction on use of certain names

341. (1) Except withthe consent of the Minister, aforeign company
shall not be registered by a name that, in the opinion of the
Registrar, is undesirable or is a name, or a name of a kind, that
the Minister has directed the Registrar not to accept for registration.

(2) Except with the consent of the Minister, any change in the
name of aforeign company shall not be registered if in the opinion
of the Registrar the new name of the company is undesirable or



IS a name, or a name of a kind, that the Minister has directed the
Registrar not to accept for registration, notwithstanding that particulars
of the change have been lodged in accordance with section 335.

(3) No foreign company to which this Division applies shall use
in Malaysia any name other than that under which it is registered
under this Division.

(4) If default is made in complying with subsection (3) the
foreign company, every officer of the company who is in default
and every agent of the company who knowingly and wilfully
authorizes or permits the default shall be guilty of an offence
against this Act.

Penalty: *Two thousand ringgit. Default penalty.
The branch register

342. (1) Subject to this section, a foreign company which has a
share capital and has any member who is resident in Malaysia,
shall keep at its registered office in Malaysia or at some other
place in Malaysia a branch register for the purpose of registering
shares of members resident in Malaysia who apply to have the
shares registered therein.

(2) The company shall not be obliged to keep a branch register
pursuant to subsection (1) until after the expiration of two months
from the receipt by it of an application in writing by a member
resident in Malaysiafor registrationinitsbranch register in Malaysia
of the shares held by the member.

(3) If default is made in complying with subsection (1) the
foreign company, every officer of the company who is in default
and every agent of the company who knowingly and wilfully
authorizes or permits the default shall be guilty of an offence
against this Act.

Penalty: Two hundred and fifty ringgit. Default penalty.
(4) This section shall not apply to any foreign company which

by its constitution prohibits any invitation to the public to subscribe
for shares in the company.

*NOTE—Previously “Five hundred ringgit’—see Companies (Amendment) Act 1986 [Act A657].



(5) Every such register as aforesaid shall be kept in the manner
provided by Division 4 of Part V as though the register were the
register of acompany and transfers shall be effected on the register
in the same manner and at the same charges as on the principal
register of the company and transfer lodged at its registered office
in Malaysia shall be binding on the company and the Court shall
have the same powers in relation to rectification of the register as
it has in respect of the register of a company incorporated in
Malaysia.

(6) Whereaforeign company opens abranch register in Malaysia
it shall, within fourteen days after the opening thereof, lodge with
the Registrar notice of that fact specifying the address where the
register is kept.

(7) Where any change is made in the place where the register
is kept or where the register is discontinued the company shall,
within fourteen days of the change or discontinuance, lodge notice
of the change or discontinuance with the Registrar.

(8) Where a company or corporation is entitled pursuant to a
law of the place of incorporation of aforeign company corresponding
with section 180 to give notice to a dissenting shareholder in that
foreign company that it desiresto acquire any of his sharesregistered
on a branch register kept in Malaysia, this section shall cease to
apply to that foreign company until—

(a) the shares have been acquired; or

(b) that company or corporation has ceased to be entitled to
acquire the shares.

Registration of shares in branch register

343. Subject to thisAct, on application in that behalf by a member
resident in Malaysia, the foreign company shall register in abranch
register of the company the shares held by a member which are
registered in any other register kept by the company.

Removal of shares from branch register

344. Subject tothisAct, on application in that behalf by a member
holding shares registered in a branch register, the foreign company
shall remove the shares from the branch register and register them
in such other register within Malaysiaasis specified in the application.



Index of members, inspection and closing of branch registers

345. Sections 158,159 and 160 shall, with such adaptations as are
necessary, apply respectively to theindex of persons holding shares
in a branch register and to the inspection and the closing of the
register.

Application of provisions of Act relating to transfer

346. Sections 103 and 104, subsections 105(1), 107(1) and (3)
and section 162 shall apply with necessary adaptations with respect
to the transfer of shares on and the rectification of the branch
register of a foreign company.

Branch register to be prima facie evidence

347. A branch register shall be prima facie evidence of any
matters by this Division directed or authorized to be inserted
therein.

Certificate, re share holding

348. A certificate under the seal of aforeign company specifying
any shares held by any member of that company and registered in
the branch register shall be prima facie evidence of the title of the
member to the shares and the registration of the shares in the
branch register.

Penalties

349. If default is made by any foreign company in complying
with any provision of this Division other than a provision in which
a penalty or punishment is expressly mentioned, the company and
every officer of the company who is in default and every agent
of the company who knowingly and wilfully authorizes or permits
the default shall be guilty of an offence against this Act.

Penalty: *One thousand ringgit. Default penalty.

*NOTE—Previously “two hundred and fifty ringgit”—see Companies (Amendment) Act 1986 [Act A657].



Part XIlI
GENERAL

Division 1
ENFORCEMENT OF ACT
Service of documents on company

350. A document may be served on a company by leaving it at
or sending it by registered post to the registered office of the
company.

Security for costs

351. (1) Where acompany is plaintiff in any action or other legal
proceeding the court having jurisdiction in the matter may, if it
appears by credible testimony that there is reason to believe that
the company will be unable to pay the costs of the defendant if
successful in his defence, require sufficient security to be given
for those costs and stay all proceedings until the security is given.

Costs

(2) The costs of any proceeding before a court under this Act
shall be borne by such party to the proceeding as the court may,
in its discretion, direct.

As to rights of witnesses to legal representation

352. Any person summoned for examination under Part 1X or
under section 249 or 250 may at his own cost employ an advocate
who shall be at liberty to put to him such questions as the inspector,
Court, Sessions Court Judge or magistrate deemsjust for the purpose
of enabling him to explain or qualify any answers given by him.

Disposal of sharesof shareholder whose whereaboutsunknown

353. (1) Where by the exercise of reasonable diligence a 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.

(2) If after the expiration of one month from the date of the
advertisement the whereabouts of the shareholder remain unknown,
the company may transfer the shares held by the shareholder in
the company to the Minister charged with responsibility for finance
and for that purpose may execute for and on behalf of the owner
atransfer of those sharesto the Minister charged with responsibility
for finance.

(3) The Minister shall sell or dispose of any shares so received
in such manner and at such time as he thinks fit and shall deal with
the proceeds of the sale or disposal as if they were moneys paid
to him pursuant to the law relating to unclaimed moneys.

Power to grant relief

354. (1) If in any proceeding for negligence, default, breach of
duty or breach of trust against a person to whom this section
applies it appears to the Court before which the proceedings are
taken that he is or may be liable in respect thereof but that he has
acted honestly and reasonably and that, having regard to all the
circumstances of the case including those connected with his
appointment, he ought fairly to be excused for the negligence,
default or breach the court may relieve him either wholly or partly
from his liability on such terms as the Court thinks fit.

(2) Where any person to whom this section applies has reason
to apprehend that any claim will or might be made against him in
respect of any negligence, default, breach of duty or breach of trust
he may apply to the Court for relief, and the Court shall have the
same power to relieve him as under this section it would have had
if it had been a Court before which proceedings against him for
negligence, default, breach of duty or breach of trust had been
brought.

(3) The persons to whom this section applies are—

(a) officers of a corporation;



(b) persons employed by a corporation as auditors, whether
they are or are not officers of the corporation;

(c) experts within the meaning of this Act; and

(d) any persons who are receivers, receivers and managers
or liquidators appointed or directed by the Court to carry
out any duty under this Act in relation to a corporation
and all other persons so appointed or so directed.

Irregularities in proceedings

355. (1) No proceeding under this Act shall be invalidated by any
defect, irregularity or deficiency of notice or time unless the Court
is of opinion that substantial injustice has been or may be caused
thereby which cannot be remedied by any order of the Court.

(2) The Court may if it thinks fit make an order declaring that
the proceeding is valid notwithstanding any such defect, irregularity
or deficiency.

(3) Without affecting the generality of subsections (1) and (2)
or of any other provision of this Act, where any omission, defect,
error or irregularity (including the absence of a quorum at any
meeting of the company or of the directors) has occurred in the
management or administration of a company whereby any breach
of this Act has occurred, or whereby there has been default in the
observance of the memorandum or articles of the company or
whereby any proceedings at or in connection with any meeting of
the company or of the directors thereof or any assemblage purporting
to be such a meeting have been rendered ineffective including the
failure to make or lodge any declaration of solvency pursuant to
section 257, the Court—

(a) may, either of its own motion or on the application of any
interested person, make such order as it thinks fit to
rectify or cause to be rectified or to negative or modify
or cause to be modified the consequences in law of any
such omission, defect, error or irregularity, or to validate
any act, matter or thing rendered or alleged to have been
rendered invalid by or as a result of any such omission,
defect, error or irregularity;



(b) shall, before making any such order, satisfy itself that
such an order would not do injustice to the company or
to any member or creditor thereof,

(c) where any such order is made, may give such ancillary
or consequential directions as it thinks fit; and

(d) may determine what notice or summons is to be given
to other persons of the intention to make any such
application or of the intention to make such an order, and
whether and how it should be given or served and whether
it should be advertised in any newspaper.

(4) The Court (whether the company is in process of being
wound up or not) may enlarge or abridge any time for doing any
act or taking any proceeding allowed or limited by this Act upon
such terms, if any, as the justice of the case may require and any
such enlargement may be ordered although the application for the
same is not made until after the time originally allowed or limited.

Privileged communications

356. Noinspector appointed under this Act shall require disclosure
by an advocate of any privileged communication made to him in
that capacity, except as respects the name and address of his client.

357. (Deleted by Act A836).

Form of registers, etc.

358. (1) For the purposes of this Act any register, index, minute
book or book of account may be kept either by making entries in
a bound book or by recording the matters in question in any other
permanent manner.

(2) Where any register, index, minute book or book of account
required by this Act to be kept is not kept by making entries in
a bound book, but by some other means—

(a) reasonable precautions shall be taken for guarding against
falsification and for facilitating the discovery of any
falsification; and



(b) proper facilities shall be provided to enable the register,
index, minute book or book of account to be inspected,

and where default is made in complying with this subsection the
company and every officer of the company who isin default shall
be guilty of an offence against this Act.

Penalty: *Two thousand ringgit. Default penalty.

Use of computers and other means for company records

358a. (1) The power conferred on a company by section 358 to
keep a register and other records by recording the matters in
guestion otherwise than by making entriesin bound books includes
the power to keep the register or other record (other than the
minute books kept pursuant to section 156) by recording those
matters in question otherwise than in a legible form, so long as
the recording is capable of being reproduced in a legible form.

(2) Any provision of an instrument made by a company before
the commencement of this Act which requires aregister of holders
of debentures of the company to be kept in a legible form shall
be construed as requiring the register to be kept in alegible or non-
legible form, provided, however, that a register kept in a non-
legible form shall be capable of being reproduced in a legible
form.

(3) If any such register or other record of a company is kept
by the company by recording the matters in question otherwise
than in alegible form, any duty imposed on the company by this
Act to allow inspection of, or to furnish a copy of, the register of
other record or any part of it, shall be treated as a duty to allow
inspection of, or furnish, a reproduction of the recording or of the
relevant part of it in a legible form.

Inspection of registers

359. (1) Any register, minute book or document of a corporation
which is by this Act required to be available for inspection shall,
subject to and in accordance with this Act, be available for inspection
at the place where in accordance with this Act it is kept during
the hours in which the registered office of the corporation is
accessible to the public.

*NOTE—Previously “two hundred and fifty ringgit”—see Companies (Amendment) Act 1985 [Act A616].



(2) Any person permitted by this Act to inspect any register,
minute book or document of a corporation may make copies of or
take extracts from it and any officer of the corporation who fails
to allow any person so permitted to make a copy of or take extracts
from the register, minute book or documents, as the case may be,
shall be guilty of an offence against this Act.

Translations of instruments

360. (1) Where under this Act a corporation is required to lodge
with the Registrar any instrument, certificate, contract or document
or a certified copy thereof and the same is not written in the
national language or in English the corporation shall lodge at the
same time with the Registrar a certified translation thereof either
in the national language or in English.

(2) Where under this Act a corporation is required to make
available for public inspection any instrument, certificate, contract
or document and the same is not written in the national language
or in English the corporation shall keep at its registered office in
Malaysiaacertified trans ation thereof either in the national language
or in English.

(3) Where any accounts, minute books or other records of a
corporation required by this Act to be kept are not kept in the
national language or in English, the directors of the corporation
shall cause a true translation of such accounts, 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 accounts, minute books and other records for so long
asthe original accounts, minute books and other records are required
by this Act to be kept.

(4) Notwithstanding subsections (1), (2) and (3) the Registrar
may require any company to file any instrument, certificate, contract
or document including any accounts, minute books or other records
of acorporation or acertified copy thereof in the national language.

Certificate of incorporation conclusive evidence

361. A certificate of incorporation under the hand and seal of the
Registrar shall be conclusive evidence that all the requirements of
this Act in respect of registration and of matters precedent and



incidental thereto have been complied with, and that the company
referred to therein is duly incorporated under this Act.

Court may compel compliance

362. (1) If any person in contravention of this Act refuses or fails
to permit the inspection of any register, minute book or document
or to supply a copy of any register, minute book or document the
Court may by order compel animmediate inspection of the register,
minute book or document or order the copy to be supplied.

(2) If any officer or former officer of a company has failed or
omitted to do any act, matter or thing which by or under this Act
heis or was required or directed to do, the Court on the application
of the Registrar or any member of the company or the Official
Receiver or liquidator may by order require that officer or former
officer to do the act, matter or thing forthwith or within such time
asis allowed by the order, and for the purpose of complying with
any such order a former officer shall be deemed to have the same
status, powers and duties as he had at the time the act, matter or
thing should have been done.

Division 2
OFFENCES

Restriction on offering shares, debentures, etc., for subscription
or purchase

363. (1) A person shall not, whether by appointment or otherwise,
go from place to place—

(a) offering shares for subscription or purchase to the public
or any member of the public; or

(b) seeking or receiving offersto subscribe for or to purchase
shares from the public or from any member of the public:

Provided that this section shall not apply to an offer for subscription
or purchase or invitation to subscribe for or purchase or
recommendation to which the Securities Commission Act 1993

applies.



(2) Subsection (1) shall not apply in the case of the shares of
any corporation which, after notice of intention in the form prescribed
to apply for exemption from subsection (1) has been advertised in
anewspaper circulating generally throughout Malaysia, has applied
to the Yang di-Pertuan Agong for exemption and the application
has on the recommendation of the Minister been granted, but the
exemption may at any time be revoked by order of the Yang
di-Pertuan Agong.

(3) A person shall not make an offer to the public or to any
member of the public (not being a person whose ordinary business
it is to buy or sell shares, whether as principal or agent) of any
shares for purchase.

(4) Subsection (3) shall not apply—

(a) where the shares to which the offer relates are shares of
a class which are quoted on, or in respect of which
permission to deal has been granted by, any prescribed
Stock Exchange and the offer so states and specifies the
Stock Exchange;

(b) where the shares to which the offer relates are shares
which a corporation has allotted or agreed to allot with
a view to their being offered for sale to the public and
the offer is accompanied by a document that complies
with all enactments and rules of law as to prospectuses,

(c) to any application for shares in or debentures of a
corporation or to any invitation to deposit money with or
lend money to a corporation which is issued, circulated,
distributed or made subject to and in accordance with
Division 1 of Part 1V in accordance with the provisions
of Division 3 of Part IV of the Securities Commission
Act 1993;

(d) where the offer relates to—

(i) aninterest to which Division 5 of Part IV applies
and is accompanied by a statement in writing as
required by that Division; or

(ii) deposits or loans to a corporation of the kind
referred to in subsection 38(6); or



(e) to any advice as to the price at which a management
company is prepared to buy or sell any interest to which
Division 5 of Part IV applies given or sent by the
management company to any person to whom the
management company has given or sent a statement in
writing relating to that interest which complies with that
Division within the period of six months immediately
preceding the giving or sending of the advice.

(5) Every person who acts, or incites, causes or procures any
person to act, in contravention of this section shall be guilty of an
offence against this Act.

Penalty: Imprisonment for *ten years or two hundred and fifty
thousand ringgit or both.

(6) Where a person convicted of an offence under this section
isacorporation, every officer concerned in the management of the
corporation shall be guilty of the like offence unless he proves that
the act constituting the offence took place without his knowledge
or consent.

(7) Where any person is convicted of having made an offer in
contravention of this section, the court before which heis convicted
may order that any contract made as a result of the offer shall be
void and may give such consequential directions asit thinks proper
for the repayment of any money or the retransfer of any shares;
and an appeal against the order and any consequential directions
shall lie to the Court.

(8) Subject to this section a person shall not make any oral
invitation or offer to the public or to any member of the public
to subscribe for or to purchase shares.

(9) In this section—

“shares” means shares of a corporation whether a corporation
in existence or to be formed and includes debentures and units and
(without affecting the generality of the expression “debentures’)
all such documents (including those referred to as “bonds”) as
confer or purport to confer on the holder thereof any claim against
a corporation, whether the claim is present or future or certain or
contingent or ascertained or sounding only in damages and also
includes any interest to which Division 5 of Part IV applies.

*NOTE—Previously “fiveyearsor thirty thousand ringgit” —see Companies (Amendment) (No. 2) Act 1992
[Act A836].



(10) In this section a reference to an offer or offering of shares
for subscription or purchase or for purchase shall be construed as
including an offer of shares by way of barter or exchange and a
reference to an offer of shares shall be construed as including an
offer by means of broadcasting, television or cinematograph; but
where an offer is made by means of broadcasting, television or
cinematograph the prospectus by which the offer is required to be
accompanied by virtue of this section shall be deemed to accompany
the offer if—

(a) the prospectusis prepared by the person on whose behal f
the offer is made;

(b) the public are informed at the same time and by the same
means as that by which the offer is made that a copy of
the prospectus will be supplied on request being made at
a specified address;

(c) where request for a copy of a prospectus is made at that
address within one month after the offer was made the
person making the request is supplied with a copy within
seven days after the request was made; and

(d) the offer contains no more information or matter than the
information or matter referred to in paragraphs 40(1)(a)
to (f).

(11) For the purposes of subsection (1) a person shall not in
relation to a corporation be regarded as not being a member of the
public by reason only that heisaholder of sharesin the corporation
or a purchaser of goods from the corporation.

False and misleading statements

364. (1) Every corporation which advertises, circulates or publishes
any statement of the amount of its capital which is misleading or
in which the amount of nominal or authorized capital is stated
without the words “nominal” or “authorized”, or in which the
amount of capital or authorized or subscribed capital is stated but
the amount of paid-up capital or the amount of any charge on
uncalled capital is not stated as prominently as the amount of
authorized or subscribed capital is stated, and every officer of the
corporation who knowingly authorizes, directs or consents to the
advertising, circulation or publication shall be guilty of an offence
against this Act.



(2) Every person who in any return, report, certificate, balance
sheet or other document required by or for the purposes of this Act
makes or authorizes the making of a statement false or misleading
in any material particular knowing it to be false or misleading or
intentionally omits or authorizes the omission or accession of any
matter or thing thereby making the document misleading in a
material respect shall be guilty of an offence against this Act.

Penalty: Imprisonment for *ten years or two hundred and fifty
thousand ringgit or both.

(3) For the purposes of subsection (2) where a person at a
meeting votes in favour of the making of a statement referred to
in that subsection knowing it to be false, he shall be deemed to
have authorized the making of that statement.

False reports

364A. (1) An officer of a corporation who, with intent to deceive,
makes or furnishes or knowingly and wilfully authorizes or permits
the making or furnishing of, any false or misleading statement or
report to—

(a) adirector, auditor, member, debenture holder or trustee
for debenture holders of the corporation;

(b) inthe case of acorporation that isasubsidiary, an auditor
of the holding company;

(c) a prescribed Stock Exchange whether within or without
Malaysia or an officer thereof; or

(d) the Securities Commission established under the Securities
Commission Act 1993 [Act 499],

relating to the affairs of the corporation shall be guilty of an
offence against this Act.

Penalty: Imprisonment for *ten years or two hundred and fifty
thousand ringgit or both.

(2) In subsection (1) “officer” includes a person who at any
time has been an officer of the corporation.

*NOTE—Previously “fiveyearsor thirty thousand ringgit” —see Companies (Amendment) (No. 2) Act 1992
[Act A836].



Dividends payable from profits only

365. (1) No dividend shall be payable to the shareholders of any
company except out of profits or pursuant to section 60.

(1a)-(1p) (Deleted by Act A1081).

(2) Every director or manager of a company who wilfully pays
or permits to be paid any dividend out of what he knows is not
profits except pursuant to section 60—

(a) shall without prejudice to any other liability be guilty of
an offence against this Act; and

(b) shall also be liable to the creditors of the company for
the amount of the debts due by the company to them
respectively to the extent by which the dividends so paid
have exceeded the profits and that amount may be recovered
by the creditors or the liquidator suing on behalf of the
creditors.

Penalty: Imprisonment for *ten years or two hundred and fifty
thousand ringgit or both.

(3) If the whole amount is recovered from one director or from
the manager he may recover contribution against any other person
liable who has directed or consented to the payment.

(4) No liability by this section imposed on any person shall on
the death of the person extend or pass to his executors or
administrators nor shall the estate of any such person after his
decease be made liable under this section.

(5) In this section “dividend” includes bonus and payment by
way of bonus.

Fraudulently inducing persons to invest money

366. (1) Any person who, by any statement, promise or forecast
which he knows to be misleading, false or deceptive or by any
dishonest concealment of material facts or by the reckless making
of any statement, promise or forecast which is misleading, false

*NOTE—Previously “three years or ten thousand ringgit”—see Companies (Amendment) (No. 2) Act 1992
[Act A836].



or deceptive, induces or attempts to induce another person to enter
into or offer to enter into—

(a) any agreement for or with aview to acquiring, disposing
of, subscribing in or underwriting marketable securities
or lending or depositing money to or with any corporation;
or

(b) any agreement the purpose or pretended purpose of which
is to secure a profit to any of the parties from the yield
of marketable securities or by reference to fluctuations
in the value of marketable securities,

shall be guilty of an offence against this Act.

Penalty: Imprisonment for ten years or *two hundred and fifty
thousand ringgit or both.

Conspiracy

(2) Any person guilty of conspiracy to commit any offence
against subsection (1) shall be punishable as if he had committed
such an offence.

Obtaining payment of money, etc., to company by false promise
of director, member, etc., of company

(3) Whosoever being an officer or agent of any corporation by
any deceitful means or false promise and with intent to defraud,
causes or procures any money to be paid or any chattel or marketable
security to be delivered to that corporation or to himself or any
other person for the use of benefit or on account of that corporation
shall be guilty of an offence against this Act.

Penalty: Imprisonment for seven years or thirty thousand ringgit
or both.

Evidence of financial position of company

(4) Uponthetrial of achargefor any offence against this section
the opinion of any properly qualified auditor or accountant as to
the financial position of any company at any time or during any
period in respect of which he has made an audit or examination
of the affairs of the company according to recognized audit practice

*NOTE—Previoudly “fifty thousand ringgit”—see Companies (Amendment) (No. 2) Act 1992 [Act A836].



shall be admissible either for the prosecution or for the defence
as evidence of the financial position of the company at that time
or during that period notwithstanding that the opinion is based in
whole or in part on book-entries, documents or vouchers or on
written or verbal statements by other persons.

Penalty for improper use of words “Limited” and “Berhad”

367. (1) If any person carries on business under any name or title
of which “Berhad” or any abbreviation thereof or “Limited” or any
abbreviation thereof is the final word or abbreviation the person
shall, unless duly incorporated with limited liability be guilty of
an offence against this Act.

Penalty: *Imprisonment for three years or fifty thousand ringgit
or both. Default penalty.

Restriction on use of word “Sendirian”

(2) A company shall not use the word “Sendirian” or any
abbreviation thereof as part of its name if it does not fulfil the
requirementsrequired by this Act to befulfilled by private companies.

(3) Every company and every officer of a company who is in
default shall be guilty of an offence against this Act.

Penalty: * Imprisonment for three years or fifty thousand ringgit
or both. Default penalty.

(4) Subject to section 35 and for the purpose of this section
“carrying on business’ includes the use of any name or title of
which “Berhad” or “Limited” or the word “Sendirian” or any
abbreviation thereof is part of the name or title in any documents,
books or publication.

Frauds by officers

368. Every person who while an officer of a company—

(a) has by deceitful or fraudulent or dishonest means or by
means of any other fraud induced any person to give
credit to the company;

*NOTE—Previously “two thousand five hundred ringgit”—see Companies (Amendment) (No. 2) Act 1992
[Act A836].



(b) with intent to defraud creditors of the company, has made
or caused to be made any gift or transfer of or charge on,
or has caused or connived at the levying of any execution
against, the property of the company; or

(c) with intent to defraud creditors of the company, has
concealed or removed any part of the property of the
company since or within two months before the date of
any unsatisfied judgment or order for payment of money
obtained against the company,

shall be guilty of an offence against this Act.

Penalty: Imprisonment for *ten years or two hundred and fifty
thousand ringgit or both.

General penalty provisions

369. (1) A person who—

(a) does that which by or under this Act he is forbidden to
do;

(b) does not do that which by or under this Act heisrequired
or directed to do; or

(c) otherwise contravenesor failsto comply with any provision
of this Act,

shall be guilty of an offence against this Act.

(2) A person who is guilty of an offence against this Act shall
be liable on conviction to a penalty or punishment not exceeding
the penalty or punishment expressly mentioned as the penalty or
punishment for the offence, or if a penalty or punishment is not
so mentioned, to a penalty not exceeding ffive thousand ringgit.

(3) The penalty or punishment, pecuniary or other, set out in,
or at the foot of, any section or part of a section of this Act shall
indicate that the offence is punishable upon conviction by a penalty
or punishment not exceeding that so set out and where the penalty
or punishment is expressed to apply to a part only of the section,
it shall apply to that part only.

*NOTE—Previously “fiveyearsor thirty thousand ringgit” —see Companies (Amendment) (No. 2) Act 1992
[Act AB36].
TNOTE—Previoudly “two hundred and fifty ringgit’—see Companies (Amendment) Act 1985 [Act A616].



Default penalties

370. (1) Where in, or at the foot of, any section or part of a
section of this Act there appears the expression “ Default penalty”
it shall indicate that any person who is convicted of an offence
against this Act in relation to that section or part shall be guilty
of afurther offence against this Act if the offence continues after
he is so convicted and liable to an additional penalty for each day
during which the offence so continues of not more than the amount
expressed in the section or part as the amount of the default
penalty or, if an amount is not so expressed, of not more than *two
hundred ringgit.

(2) Where any offence is committed by a person by reason of
his failure to comply with any provision of this Act by or under
which heisrequired or directed to do anything within a particular
period, that offence, for the purposes of subsection (1) shall be
deemed to continue so long as the thing so required or directed
to be done by him remains undone, notwithstanding that the period
has elapsed.

(3) For the purposes of any provision of this Act which provides
that an officer of a company or corporation who is in default is
guilty of an offence against this Act or is liable to a penalty or
punishment the phrase “officer who is in default” or any like
phrase means any officer of the company or corporation who
knowingly and wilfully—

(a) is guilty of the offence; or

(b) authorizes or permits the commission of the offence.

Proceedings how and when taken

371. (1) Except where provision is otherwise made in this Act
proceedings, for any offence against this Act may be taken by the
Registrar or, with the written consent of the Minister, by any
person.

(2) Notwithstanding anything in any Act proceedings for any
offence against this Act may be brought within the period of seven
years after the commission of the alleged offence or, with the
consent of the Minister, at any later time.

*NOTE—Previoudly “fifty ringgit”—see Companies (Amendment) Act 1986 [Act A657].



(3) Proceedings for any offence against this Act other than an
offence punishable with imprisonment for a term exceeding three
years may be prosecuted in a Magistrate’s Court and in the case
of an offence punishable with imprisonment for a term of three
years or more shall be prosecuted in the Sessions Court or in the
High Couirt.

(4) (Deleted by Act A836).
(4a) (Deleted by Act A836).

(5) Any punishment authorized by this Act may be imposed by
a Sessions Court notwithstanding that it is a greater punishment
than that Court is otherwise empowered to impose.

(6) The Registrar and any officer authorized by him in writing
shall have the right to appear and be heard before a Magistrate’s
Court or a Sessions Court in any proceedings for an offence against
this Act.

Compounding of offences

371A. (1) The Registrar may, in a case where he deems fit to do
so, compound any offence committed by any person under this
Act, by making a written offer to such person to compound the
offence by paying to the Registrar such sum of money within such
time as may be specified in the offer.

(2) An offer under subsection (1) may be made at any time after
the offence has been committed, but before any prosecution for it
has been instituted, and where the amount specified in the offer
is not paid within the time specified in the offer, or within such
extended period as the Registrar may grant, prosecution for the
offence may be instituted at any time thereafter against the person
to whom the offer was made.

(3) Where an offence has been compounded under subsection
(1), no prosecution shall thereafter be instituted in respect of such
offence against the person to whom the offer to compound was
made.



Division 3

MISCELLANEOUS
Rules

372. The Rules Committee constituted under the Courts of
Judicature Act 1964 [Act 91], may, subject to and in accordance
with the provisions of that Act relating to the making of rules,
makes rules—

(a) with respect to proceedings and the practice and procedure
of the Court under this Act;

(b) with respect to any matter or thing which is by this Act
required or permitted to be prescribed by rules;

(c) without limiting the generality of the provisions of this
section, with respect to Court fees and costs and with
respect to rules as to meetings ordered by the Court; and

(d) generally with respect to the winding up of companies.

Regulations

373. (1) The Minister may make regulations for or with respect
to—

(a) the duties and functions of the Registrar, Regional
Registrars, Deputy Registrars, Assistant Registrars and
other clerks and servants appointed to assist with the
administration of this Act;

(b) the establishment and functions of Regional Registries;

(c) thelodging or registration of documents and the time and
manner of submission of documents for lodging or
registration;

(d) prescribing forms for the purposes of this Act;

(e) prescribing fees, not in any case exceeding fifty ringgit,
to be paid to the Registrar in respect of matters or things
not provided for in the Second Schedule in respect of any
document required to be lodged, filed, registered with or
issued by the Registrar under this or any other Act or for
any act required to be performed by the Registrar or for
the inspection of any such document;



(f) prescribing times for the lodging of any documents with
the Registrar; and

(g) all matters or things which by this Act are required or
permitted to be prescribed otherwise than by rules or
which are necessary or expedient to be prescribed for
giving effect to this Act.

Power to amend Schedules

374. The Minister may by order add to, delete, vary or amend
all the Schedules to this Act and such orders shall be published
in the Gazette.

FIrsT ScHEDULE

[Section 3]
Part A
REPEALS
Number of Title of Ordinances Extent of repeal
Ordinances
S.S. 19 of 1928 Foreign Corporations The whole
(Execution of Instruments
under seal) Ordinance
S.S 49 of 1940 Companies Ordinance 1940 The whole
M.U. 13 of 1946 Companies Ordinance 1946 The whole
M.U. 25 of 1946 Companies (Amendment) The whole
Ordinance 1946
F. of M. 8 of 1948 Companies (Amendment) The whole

Ordinance 1948

F. of M. 18 of 1954 Employees Provident Fund Subsection 13(3)
(Amendment) Ordinance
1954

F. of M. 7 of 1956 Companies (Amendment) The whole
Ordinance 1956

F. of M. 47 of 1958 Companies (Penalties The whole
Amendment) Ordinance
1958



Number of Title of Ordinances Extent of repeal
Ordinances

F. of M. 62 of 1958 Banking Ordinance 1958

Subsection 30(1)

Sabah Cap. 26 Companies Ordinance The whole
Sarawak Cap. 65 Companies Ordinance The whole
Sabah 17 of 1950  Companies (Reconstitution The whole

of Records) Ordinance

ParT B

CONSEQUENTIAL AMENDMENTS TO OTHER

WRITTEN LAWS

(Omitted)

SECOND SCHEDULE
[Sections 7, 337 and 373]

TABLE OF FEES TO BE PAID TO
THE REGISTRAR

1. On an application for the reservation of a name

2. For every application to the Minister under this Act

3. Fees to be paid to the Registrar by a company
having a share capital:

(1)

(i)

(iii)

(iv)

for registration of a company whose nominal
share capital does not exceed RM 100,000

for registration of a company whose nominal
share capital exceeds RM 100,000 but does
not exceed RM500,000

for registration of a company whose nominal
share capital exceeds RM500,000 but does
not exceed RM1 million

for registration of a company whose nominal
share capital exceeds RM1 million but does
not exceed RM5 million

RM sen

30.00

150.00

1,000.00

3,000.00

5,000.00

8,000.00



RM sen

(v) for registration of a company whose nominal  10,000.00
share capital exceeds RM5 million but does
not exceed RM10 million

(vi) for registration of a company whose nominal  20,000.00
share capital exceeds RM10 million but does
not exceed RM25 million

(vii) for registration of a company whose nominal  40,000.00
share capital exceeds RM25 million but does
not exceed RM50 million

(viii) for registration of a company whose nominal  50,000.00
share capital exceeds RM50 million but does
not exceed RM 100 million

(ix) for registration of a company whose nominal  70,000.00
share capital exceeds RM100 million

On lodging notice of increase of share capital- an
amount equal to the difference, if any, between the
amount which would have been payable under this
Act as increased and the amount which would have
been payable under this Act on first registration by
reference to its capital under this Act as increased
and the amount which would have been payable under
this Act by referencetoits capital immediately before
the increase:

Provided that no company shall be liable to pay in
respect of share capital on registration or thereafter
any greater amount of fees than RM 70,000 taking
into account in the case of fees payable on an increase
of share capital after registration, the fees paid on
registration.

Fees to be paid to the Registrar by a company not 1,000.00
having a share capital

For perusing memorandum or articles of a company 150.00
in connection with an application for a licence under
section 24

For perusing any deed or copy of a deed under 250.00
section 86

For every approval of the Registrar to the change of 100.00
the name of a company otherwise than a change of

name directed by the Registrar under subsection 23(3)

or a change of name pursuant to subsection 24(2)



10.

11.

12.

13.

14.

14A.

14s.

14c.

14p.

14€.

15.

16.

17.

18.

For every approval of the Registrar to the change
of the name of a foreign company

For every approval of the Registrar to the change
of the status of a company otherwise than a change
of status to a public company

For every approval of the Registrar to the change
of the status of a company to a public company

For every approval of the Registrar relating to the
commencement of business of a company

(Deleted)

On lodging any prospectus or statement required
under section 90 in relation to any other corporation

On lodging a supplemental prospectus

On lodging any prospectus or supplementary
prospectus under subsection 36a(4)

On lodging a memorandum under section 478

On lodging a return by a management company
under section 93

On lodging a report or account by a corporation
under subsection 36a(7) and section 80

For registering any charge created by a corporation

For registration of satisfaction of/release from
charge under subsection 113(1) and (2) in respect of
a company

For registration of satisfaction of/release from charge
under subsection 113(1) and (2) in respect of a
foreign company

For the registration of a foreign company—

(a) subject to paragraph (b), the appropriate fee
prescribed in respect of a company registered
or incorporated under Part I11; and

(b) wheretheforeign company has no share capital
and engage in trade, commerce or industry
including transportation, the maximum fee in
respect of a company with share capital
registered or incorporated under Part Ill.

RM sen
250.00

50.00

300.00

350.00

1,300.00

500.00

500.00

500.00

100.00

100.00

300.00

50.00

150.00



RM sen

19. Onlodging by aforeign company of notice of increase
in share capital—the prescribed fee payable on the
increase in share capital of a company incorporated
or registered under Part 1ll.

20. On lodging an application to the Registrar under 100.00
subsections 143(2) or 169(2)

21. On lodging an annual return of a public company 350.00
having a share capital and of a foreign company

22. On lodging an annual return of any other company 150.00

23. Fee for registration of a firm of auditors 500.00

24. On lodgement of request to the Registrar to exercise 200.00
the powers conferred by section 309 or 311

25. For every act done by the Registrar as representing 500.00
a defunct company under section 309

26. Remuneration of the Registrar in respect of the 30 per cent of the
exercise of the powers conferred upon him by balance amount (if
section 311 any) after defraying

all costs expenses,
commission and
fees incidental to
the disposal of
interest in property

26a. On thelate lodgment of any document of a company
under this Act after the period prescribed by law or
regulation, in addition to any other fee—

(a) fees applicable to a public company

(i) more than 7 days but not more than 150.00
3 months
(ii) more than 3 months but not more 250.00

than 6 months

(iii) more than 6 months but not more 300.00
than 12 months

(iv) more than 12 months 500.00



(b) fees applicable to a private company

(i) more than 7 days but not more
than 3 months

(i) more than 3 months but not more
than 6 months

(iii) more than 6 months but not more
than 12 months

(iv) more than 12 months

268. On lodging any document of company to

27.

28.

29.

30.

31

Registrar pursuant to other laws

Application for licence of company secretary
Renewal of licence of company secretary
Licence of company secretary

For each search or an inspection of a document or
documents filed by or in relation to a corporation—

(i) physical file search

(i) microfilm search

RM sen

50.00

100.00

150.00

200.00

50.00

50.00

50.00

150.00

5.00

10.00

For supply of any copy or extract of any document—

(i) certified—per page

(ii) uncertified—per page

31a. For supply of a print-out of—

(i) information on directorship of a person

(ii) any information or statistical report on
companies

31s. For any certificate issued or a copy or an

extract of the certificate under paragraph
11(2)(b) and (c)

5.00

1.00

50.00

100.00
an additional fee of
of RM2.00 per page
or part of apage if
the information or
report exceeds 50

pages
20.00



RM sen

32. For any information concerning a corporation 10.00
supplied by the Registrar in reply to a written
application

33. On lodging any other application to the Registrar 120.00
under this Act of which a fee is not prescribed
by any item

34. On registering a Court Order 50.00

35. On any subpoena served on the Registrar to Government
produce any document in his custody rates chargeable

THIRD SCHEDULE

[Section 19]

POWERS OF A COMPANY

1. To carry on any other business which may seem to the company capable
of being conveniently carried on in connection with its business calculated
directly or indirectly to enhance the value of or render profitable any of the
company’s property or rights.

2. To acquire and undertake the whole or any part of the business, property,
and liabilities of any person or company carrying on any business which the
company is authorized to carry on, or possessed of property suitable for the
purposes of the company.

3. To apply for, purchase, or otherwise acquire any patents, patent rights,
copyrights, trade marks, formulas, licences, concessions, and the like, conferring
any exclusive or non-exclusive or limited right to use, or any secret or other
information as to, any invention which may seem capable of being used for any
of the purposes of the company, or the acquisition of which may seem calculated
directly or indirectly to benefit the company; and to use, exercise, develop, or
grant licences in respect of, or otherwise turn to account, the property, rights,
or information so acquired.

4. To amalgamate or enter into partnership or into arrangement for sharing
of profits, union of interest, co-operation, joint adventure, reciprocal concession,
or otherwise, with and person or company carrying on or engaged in or about
to carry on or engage in any business or transaction which the company is
authorized to carry on or engage in, or any business or transaction capable of
being conducted so as directly or indirectly to benefit the company.

5. Totake, or otherwise acquire, and hold, shares, debentures, or other securities
of any other company.



6. To enter into any arrangements with any Government or authority, supreme,
municipal, local, or otherwise, that may seem conductive to the company’s
objects, or any of them; and to obtain from any such Government or authority
any rights, privilegas, and concessions which the company may think it desirable
to obtain; and to carry out, exercise, and comply with any such arrangements,
rights, privileges, and concessions.

7. Toestablish and support or aid in the establishments and support of associations,
institutions, funds, trusts, and conveniences calculated to benefit employees or
directors or past employees or directors of the company or of its predecessors
in business, or the dependents or connections of any such persons; and to grant
pensions and allowances, and to make payments towards insurance; and to
subscribe or guarantee money for charitable or benevolent objects, or for any
exhibition, or for any public, general, or useful object.

8. To promote any other company or companies for the purpose of acquiring
or taking over all or any of the property, rights, and liabilities of the company,
or for any other purpose which may seem directly or indirectly calculated to
benefit the company.

9. To purchase, take on lease or in exchange, hire, and otherwise acquire any
movable or immovable property and any rights or privileges which the company
may think necessary or convenient for the purposes of its business, and in
particular and land, buildings, easements, machinery, plant, and stock in trade.

10. To construct, improve, maintain, develop, work, manage, carry out, or
control any buildings, works, factories, mills, roads, ways, tramways, railways,
branches or sidings, bridges, reservoirs, watercourses, wharves, warehouses,
electric works, shops, stores, and other works and conveniences which may
seem calculated directly or indirectly to advance the company’s interest; and
to contribute to, subsidise, or otherwise assist or take part in the construction,
improvement, maintenance, development, working, management, carrying out,
or control thereof.

11. To invest and deal with the money of the company not immediately
required in such manner as may from time to time be thought fit.

12. To lend and advance money or give credit to any person or company; to
guarantee and give guarantees or indemnities for the payment of money or the
performance of contracts or obligations by any person or company; to secure
or undertake in any way the repayment of moneys lent or advanced to or the
liabilities incurred by any person or company; and otherwise to assist any
person or company.

13. To borrow or raise or secure the payment of money in such manner as
the company may think fit and to secure the same or the repayment or performance
of any debt, liability, contract, guarantee or other engagement incurred or to
be entered into by the company in any way and in particular by the issue of
debentures perpetual or otherwise, charged upon all or any of the company’s
property (both present and future), including its uncalled capital; and to purchase,
redeem, or pay off any such securities.



14. To remunerate any person or company for services rendered, or to be
rendered, in placing or assisting to place or guaranteeing the placing of any of
the shares in the company’s capital or any debentures, or other securities of the
company, or in or about the organization, formation, or promotion of the company
or the conduct of its business.

15. To draw, make, accept, endorse, discount, execute, and issue promissory
notes, bills of exchange, bills of lading, and other negotiable or transferable
instruments.

16. To sell or dispose of the undertaking of the company or any part thereof
for such consideration as the company may think fit, and in particular for
shares, debentures, or securities of any other company having objects altogether
or in part similar to those of the company.

17. To adopt such means of making known and advertising the business and
products of the company as may seem expedient.

18. To apply for, secure, acquire by grant, legislative enactment, assignment,
transfer, purchase, or otherwise, and to exercise, carry out, and enjoy any
charter, licence, power, authority, franchise, concession, right, or privilege,
which any Government or authority or any corporation or other public body
may be empowered to grant; and to pay for, aid in, and contribute towards
carrying the same into effect; and to appropriate any of the company’s shares,
debentures, or other securities and assets to defray the necessary costs, charges,
and expenses thereof.

19. To apply for, promote, and obtain any statute, order, regulation or other
authorization or enactment which may seem calculated directly or indirectly to
benefits the company; and to oppose and bills, proceedings, or applications
which may seem calculated directly or indirectly to prejudice the company’s
interest.

20. To procure the company to be registered or recognized in any country or
place outside Malaysia.

21. To sell, improve, manage, develop, exchange, lease, dispose of, turn to
account, or otherwise deal with all or any part of the property and rights of the
company.

22. Toissueand allot fully or partly paid sharesin the capital of the company
in payment or part payment of any movable or immovable property purchased
or otherwise acquired by the company or any services rendered to the company.

23. To distribute any of the property of the company among the members in
kind or otherwise but so that no distribution amounting to a reduction of capital
shall be made without the sanction required by law.

24. To take or hold mortgages, liens, and charges to secure payment of the
purchase price, or any unpaid balance of the purchase price, of any part of the
company’s property of whatsoever kind sold by the company, or any money
due to the company from purchasers and others.



25. To carry out all or any of the objects of the company and do all or any
of the above things in any part of the world and either as principal, agent,
contractor, or trustee, or otherwise, and by or through trustees or agents or
otherwise, and either alone or in conjuction with others.

26. Todo all such other things as are incidental or conducive to the attainment
of the objects and the exercise of the powers of the company.

FOURTH ScHEDULE
[Sections 4, 30]
TABLE A

REGULATIONS FOR MANAGEMENT OF A COMPANY
LIMITED BY SHARES

Interpretation
1. In these regulations—
“the Act” means the Companies Act 1965 [Act 125];
“the seal” means the common seal of the company;

“secretary” means any person appointed to perform the duties of a secretary
of the company;

expressions referring to writing shall, unless the contrary intention appears,
be construed as including references to printing, lithography, photography and
other modes of representing or reproducing words in a visible form;

words or expressions contained in these regulations shall be interpreted in
accordance with the provisions of the Interpretation Act 1948 and 1967
[Act 388], and of the Act as in force at the date at which these regulations
become binding on the company.

Share Capital and Variation of Rights

2. Without prejudice to any special rights previously conferred on the holders
of any existing shares or class of shares but subject to the Act, shares in the
company may be issued by the directors and any such share may be issued with
such preferred, deferred, or other special rights or such restrictions, whether in
regard to dividend, voting, return of capital, or otherwise, as the directors,
subject to any ordinary resolution of the company, determine.

3. Subject to the Act, any preference shares may, with the sanction of an
ordinary resolution, be issued on the terms that they are, or at the option of the
company are liable, to be redeemed.

4. |If at any time the share capital is divided into different classes of shares,
the rights attached to any class (unless otherwise provided by the terms of issue
of the shares of that class) may, whether or not the company is being wound



up, be varied with the consent in writing of the holders of three-fourths of the
issued shares of that class, or with the sanction of a special resolution passed
at a separate general meeting of the holders of the shares of the class.To every
such separate general meeting the provisions of these regulations relating to
general meeting shall mutatis mutandis apply, but so that the necessary quorom
shall be two persons at least holding or representing by proxy one-third of the
issued shares of the class and that any holder of shares of the class present in
person or by proxy may demand a poll. To every such special resolution section
152 shall, with such adaptions as are necessary, apply.

5. Therights conferred upon the holders of the shares of any class issued with
preferred or other rights shall, unless otherwise expressly provided by the terms
of issue of the shares of that class, be deemed to be varied by the creation or
issue of further shares ranking equally therewith.

6. The company may exercise the powers of paying commissions conferred
by the Act, provided that the rate per cent or the amount of the commission
paid or agreed to be paid shall be disclosed in the manner required by the Act
and the commission shall not exceed the rate of 10 per cent of the price at which
the shares in respect whereof the same is paid are issued or an amount equal
to 10 per cent of that price, as the case may be.The said commission may be
satisfied by the payment of cash or the allotment of fully or partly paid shares
on partly in one way and partlty in the other.The company may also on any
issue of shares pay such brokerage as may be lawful.

7. Except as required by law, no person shall be recognized by the company
as holding any share upon any trust, and the company shall not be bound by
or be compelled in any way to recognize (even when having notice thereof) any
equitable, contingent, future, or partial interest in any share or unit of a share
or (except only as by these regulations or by law otherwise provided) any other
rights in respect of any share except an absolute right to the entirely therof in
the registered holder.

8. Every person whose hameis entered as amember in the register of members
shall be entitled without payment to receive a certificate under the seal of the
company in accordance with the Act but in respect of share or shares held
jointly by several persons the company shall not be bound to issue more than
one certificate, and delivery of a certificate for a share to one of several joint
holders shall be sufficient delivery to all such holders.

Lien

9. The company shall have a first and paramount lien on every share (not
being afully paid share) for all money (whether presently payable or not) called
or payable at a fixed time in respect of that share, and the company shall also
have a first and paramount lien on all shares (other than fully paid shares)
registered in the name of a single person for all money presently payable by
him or his estate to the company; but the directors may at any time declare any
share to be wholly or in part exempt from this regulation. The company’s lien,
if any, on a share shall extend to all dividends payable thereon.

10. The company may sell, in such manner as the directors think fit, any
shares on which the company has alien, but no sale shall be made unless a sum
in respect of which the lien exists is presently payable, nor until the expiration
of fourteen days after a notice in writing, stating and demanding payment of



such part of the amount in respect of which the lien exists as is presently
payable, has been given to the registered holder for the time being of the share,
or the person entitled thereto by reason of his death or bankruptcy.

11. To give effect to any such sale the directors may authorize some person
to transfer the shares sold to the purchasers thereof. The purchaser shall be
registered as the holder of the shares comprised in any such transfer, and he
shall not be bound to see to the application of the purchase money, nor shall
histitleto the shares be affected by any irregularity or invalidity in the proceedings
in reference to the sale.

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

Calls on Shares

13. The directors may from time to time make calls upon the members in
respect of any money unpaid on their shares (whether on account of the nominal
value of the shares or by way of premium) and not by the conditions of
allotment thereof made payable at fixed times, provided that no call shall
exceed one-fourth of the nominal value of the share or be payable at less than
one month from the date fixed for the payment of the last preceding call, and
each member shall (subject to receiving at |least fourteen days’ notice specifying
the time or times and place of payment) pay to the company at the time or times
and place so specified the amount called on his shares. A call may be revoked
or postponed as the directors may determine.

14. A call shall be deemed to have been made at the time when the resolution
of the directors authorizing the call was passed and may be required to be paid
by instalments.

15. The joint holders of a share shall be jointly and severally liable to pay
all calls in respect thereof.

16. If a sum called in respect of a share is not paid before or on the day
appointed for payment thereof, the person from whom the sum is due shall pay
interest on the sum from the day appointed for payment thereof to the time of
actual payment at such rate not exceeding 8 per cent per annum as the directors
may determine, but the directors shall be at liberty to waive payment of that
interest wholly or in part.

17. Any sum which by the terms of issue of a share becomes payable on
allotment or at any fixed date, whether on account of the nominal value of the
share or by way of premium, shall for the purposes of these regulations, be
deemed to be a call duly made and payable on the date on which by the terms
of issue the same becomes payable, and in case of non-payment all the relevant
provisions of these regulations asto payment of interest and expenses, forfeiture,
or otherwise shall apply as if the sum had become payable by virtue of a call
duly made and notified.



18. Thedirectors may, on theissue of shares, differentiate between the holders
as to the amount of calls to be paid and the times of payment.

19. The directors may, if they think fit, receive from any member willing to
advance the same all or any part of the money uncalled and unpaid upon any
shares held by him, and upon all or any part of the money so advanced may
(until the same would, but for the advance, become payable) pay interest at such
rate not exceeding (unless the company in general meeting shall otherwise
direct) 8 per cent per annum as may be agreed upon between the directors and
the member paying the sum in advance.

Transfer of Shares

20. Subject to these regulations any member may transfer all or any of his
shares by instrument in writing in any usual or common form or in any other
form which the directors may approve. The instrument shall be executed by or
on behalf of the transferor and the transferor shall remain the holder of the
shares transferred until the transfer is registered and the name of the transferee
is entered in the register of members in respect thereof.

21. The instrument of transfer must be left for registration at the registered
office of the company together with such fee not exceeding RM1.00 as the
directors from time to time may require accompanied by the certificate of the
sharesto which it relates and such other evidence as the directors may reasonably
require to show the right of the transferor to make the transfer, and thereupon
the company shall, subject to the powers vested in the directors by these
regulations, register the transferee as a shareholder and retain the instrument
of transfer.

22. Thedirectors may declineto register any transfer of shares not being fully
paid shares to a person of whom they do not approve and may also decline to
register any transfer of shares on which the company has a lien.

23. Theregistration of transfers may be suspended at such times and for such
periods as the directors may from time to time determine not exceeding in the
whole thirty days in any year.

Transmission of Shares

24. In case of the death of a member the survivor or survivors where the
deceased was a joint holder, and the legal personal representatives of the
deceased where he was a sole holder, shall be the only persons recognized by
the company as having any title to hisinterest in the shares; but nothing herein
contained shall release the estate of a deceased joint holder from any liability
in respect of any share which had been jointly held by him with other persons.

25. Any person becoming entitled to a share in consequence of the death or
bankruptcy of a member may, upon such evidence being produced as may from
time to time properly be required by the directors and subject as hereinafter
provided, elect either to be registered himself as holder of the share or to have
some person nominated by him registered as the transferee thereof, but the



directorsshall, in either case, have the sameright to decline or suspend registration
as they would have had in the case of a transfer of the share by that member
before his death or bankruptcy.

26. If the person so becoming entitled elects to be registered himself, he shall
deliver or send to the company a notice in writing signed by him stating that
he so elects. If he elects to have another person registered he shall testify his
election by executing to that person a transfer of the share. All the limitations,
restrictions, and provisions of these regulations relating to the right to transfer
and the registration of transfers of shares shall be applicable to any such notice
or transfer as aforesaid as if the death or bankruptcy of the member had not
occurred and the notice or transfer were a transfer signed by that member.

27. Where the registered holder of any share dies or becomes bankrupt his
personal representative or the assignee of his estate, as the case may be, shall,
upon the production of such evidence as may from time to time be properly
required by the directors in that behalf, be entitled to the same dividends and
other advantages, and to the same rights (whether in relation to meetings of the
company, or to voting, or otherwise), as the registered holder would have been
entitled to if he had not died or become bankrupt; and where two or more
persons are jointly entitled to any share in consequence of the death of the
registered holder they shall, for the purposes of these regulations, be deemed
to be joint holders of the share.

Forfeiture of Shares

28. If a member fails to pay any call or instalment of a call on the day
appointed for payment thereof, the directors may, at any time thereafter during
such time as any part of the call or instalment remains unpaid, serve a notice
on him requiring payment of so much of the call or instalment as is unpaid,
together with any interest which may have accrued.

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

30. If the requirements of any such notice as aforesaid are not complied with,
any share in respect of which the 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. Such forfeiture shall include all
dividends declared in respect of the forfeited shares and not actually paid before
the forfeiture.

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



32. A person whose shares have been forfeited shall cease to be a member
in respect of the forfeited shares, but shall, notwithstanding, remain liable to
pay to the company all money which, at the date of forfeiture, was payable by
him to the company in respect of the shares (together with interest at the rate
of 8 per cent per annum from the date of the forfeiture on the money for the
time being unpaid if the directors think fit to enforce payment of the interest),
but his liability shall cease if and when the company receives payment in full
of all such money in respect of the shares.

33. A statutory declaration in writing that the declarant is a director or the
secretary of the company, and that a share in the company, has been duly
forfeited on a date stated in the declaration, shall be conclusive evidence of the
facts therein stated as against all persons claiming to be entitled to the share.

34. The company may receive the consideration, if any, given for a forfeited
share on any sale or disposition thereof and may execute a transfer of the share
in favour of the person to whom the share is sold or disposed of and he shall
thereupon be registered as the holder of the share, and shall not be bound to
see to the application of the purchase money, if any, nor shall his title to the
share be affected by any irregularity or invalidity in the proceedingsin reference
to the forfeiture, sale, or disposal of the share.

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

Conversion of Shares into Stock

36. The company may by ordinary resolution passed at a general meeting
convert any paid-up shares into stock and reconvert any stock into paid-up
shares of any denomination.

37. Theholders of stock may transfer the same or any part thereof in the same
manner and subject to the same regulations as and subject to which the shares
from which the stock arose might previously to conversion have been transferred
or as near thereto as circumstances admit; but the directors may from time to
time fix the minimum amount of stock transferable and restrict or forbid the
transfer of fractions of that minimum, but the minimum shall not exceed the
nominal amount of the shares from which the stock arose.

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



39. Such of the regulations of the company as are applicable to paid-up shares
shall apply to stock, and the words “share” and “shareholder” therein shall
include “stock” and “stockholder”.

Alteration of Capital

40. The company may from time to time by ordinary resolution—

(a) increase the share capital by such sum to be divided into shares of
such amount as the resolution shall prescribe;

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

(c) subdivideits shares or any of them into shares of smaller amount than
is fixed by the memorandum; so however that in the subdivision the
proportion between the amount paid and the amount , if any, unpaid
on each reduced share shall be the same as it was in the case of the
share from which the reduced share is derived; or

(d) cancel shares which at the date of the passing of the resolution in that
behalf have not been taken or agreed to be taken by any person or
which have been forfeited and diminish the amount of its share capital
by the amount of the shares so cancelled.

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

42. The company may by special resolution reduce its share capital, any
capital redemption reserve fund or any share premium account in any manner
and with, and subject to, any incident authorized, and consent required by law.

General Meetings

43. An annual general meeting of the company shall be held in accordance
with the Act. All general meetings other than the annual general meetings shall
be called extraordinary general meetings.

44. Any director may whenever he thinksfit convene an extraordinary general
meeting, and extraordinary general meetings shall be convened on such requisition
or in default may be convened by such requisitionists as provided by the Act.



45. Subject to the provisions of the Act relating to special resolutions and
agreements for shorter notice, fourteen days, notice at the least (exclusive of
the day on which the notice is served or deemed to be served, but inclusive of
the day for which notice is given) specifying the place, the day and the hour
of meeting and in case of special business the general nature of that business
shall be given to such persons as are entitled to receive these notices from the
company.

46. All business shall be special that is transacted at an extraordinary general
meeting, and also all that is transacted at an annual general meeting, with the
exception of declaring a dividend, the consideration of the accounts, balance
sheets, and the report of the directors and auditors, the election of directors in
the place of those retiring, and the appointment and fixing of the remuneration
of the auditors.

Proceedings at General Meetings

47. No business shall be transacted at any general meeting unless a quorum
of membersis present at the time when the meeting proceeds to business. Save
as herein otherwise provided, two members present in person shall be a quorum.
For the purposes of this regulation “member” includes a person attending as
a proxy or as representing a corporation which is a member.

48. If within half an hour from the time appointed for the meeting a quorum
is not present, the meeting, if convened upon the requisition of members, shall
be dissolved; in any other case it shall stand adjourned to the same day in the
next week at the same time and place, or to such other day and at such other
time and place as the directors may determine.

49. The chairman, if any, of the board of directors shall preside as chairman
at every general meeting of the company, or if there is no such chairman, or
if he is not present within fifteen minutes after the time appointed for the
holding of the meeting or is unwilling to act, the members present shall elect
one of their number to be chairman of the meeting.

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

51. At any general meeting a resolution put to the vote of the meeting shall
be decided on a show of hands unless a poll is (before or on the declaration
of the result of the show of hands) demanded—

(a) by the chairman;
(b) by at least three members present in person or by proxy;

(c) by any member 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 amember holding sharesin the company conferring aright 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.

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 the resolution. The demand for a poll may be withdrawn.

52. If apoll is duly demanded it shall be taken in such manner and either at
once or after an interval or adjournment or otherwise as the chairman directs,
and the result of the poll shall be the resolution of the meeting at which the
poll was demanded, but a poll demanded on the election of a chairman or on
a question of adjournment shall be taken forthwith.

53. In the case of an equality of votes, whether on a show of hands or on a
poll, the chairman of the meeting at which the show of hands takes place or
at which the poll is demanded shall be entitled to a second or casting vote.

54. Subject to any rights or restrictions for the time being attached to any class
of shares, at meetings of members or classes of members each member entitled
to vote may vote in person or by proxy or by attorney and on a show of hands
every person present who is member or arepresentative of amember shall have
one vote, and on a poll every member present in person or by proxy or by
attorney or other duly authorized representative shall have one vote for each
share he holds.

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

56. A member who is of unsound mind or whose person or estate is liable
to be dealt with in any way under the law relating to mental disorder may vote,
whether on a show of hands or on a poll, by his committee or by such other
person as properly has the management of his estate, and any such committee
or other person may vote by proxy or attorney.

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

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



59. The instrument appointing a proxy shall be in writing (in the common or
usual form) under the hand of the appointor or of his attorney duly authorized
in writing or, if the appointor is a corporation, either under seal or under the
hand of an officer or attorney duly authorized. A proxy may but need not be
a member of the company. The instrument appointing a proxy shall be deemed
to confer authority to demand or join in demanding a poll.

60. Where it is desired to afford members an opportunity of voting for or
against a resolution the instrument appointing a proxy shall be in the following
form or a form as near thereto as circumstances admit:

Berhad

[/WE, oo, Of toviiiiiis being a member/members of
the above-named company, hereby appoint ....................... (o] or
failing him, ...................... Of wooiiiiis , & my/our proxy to vote for me/
us on my/our behalf at the [annual or extraordinary, as the case may be] general
meeting of the company, to be held on the ............. day of .o
20 e, , and at any adjournment thereof.

Signed this .......ccccceeennee day of ..oovviviiiinennn, 20 i

This form is to be used <nfavour of ¢ the resolution.
against

*  Strike out whichever is not desired. [Unless otherwise instructed, the proxy may vote as he
thinks fit.]

61. The instrument appointing a proxy and the power of attorney or other
authority, if any, under which it is signed or a notarially certified copy of that
power or authority shall be deposited at the registered office of the company,
or at such other place within Malaysia as is specified for that purpose in the
notice convening the meeting, not less than forty-eight hours before the time
for holding the meeting or adjourned meeting at which the person named in the
instrument proposes to vote, or, in the case of a poll, not less than twenty-four
hours before the time appointed for the taking of the poll, and in default the
instrument of proxy shall not be treated as valid.

62. A vote given in accordance with the terms of an instrument of proxy or
attorney shall be valid notwithstanding the previous death or unsoundness of
mind of the principal or revocation of the instrument or of the authority under
which the instrument was executed, or the transfer of the share in respect of
which theinstrument isgiven, if nointimation in writing of such death, unsoundness
of mind, revocation, or transfer as aforesaid has been received by the company
at the registered office before the commencement of the meeting or adjourned
meeting at which the instrument is used.



Directors: Appointment, etc.

63. At thefirst annual general meeting of the company all the directors shall
retire from office, and at the annual general meeting in every subsequent year
one-third of the directors for the time being, or, if their number is not three or
a multiple of three, then the number nearest one-third, shall retire from office.

64. A retiring director shall be eligible for re-election.

65. Thedirectorsto 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 those to retire shall (unless they otherwise agree among
themselves) be determined by lot.

66. The company at the meeting at which a director so retires may fill the
vacated office by electing a person thereto, and in default the retiring director
shall, if offering himself for re-election and not being disqualified under the
Act from holding office as a director, be deemed to have been re-elected, unless
at that meeting it is expressly resolved not to fill the vacated office unless a
resolution for the re-election of that director is put to the meeting and lost.

67. The company may, from time to time by ordinary resolution passed at a
general meeting, increase or reduce the number of directors, and may also
determine in what rotation the increased or reduced number is to go out of
office.

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

69. Subject to section 128, the company may by ordinary resolution remove
any director before the expiration of his period of office, and may by an
ordinary resolution appoint another person in his stead; the person so appointed
shall be subject to retirement at the same time as if he had become a director
on the day on which the director in whose place he is appointed was last elected
a director.

70. The remuneration of the directors shall from time to time be determined
by the company in general meeting. That remuneration shall be deemed to
accrue from day to day. The directors may also be paid all travelling, hotel,
and other expenses properly incurred by them in attending and returning from
meetings of the directors or any committee of the directors or general meetings
of the company or in connection with the business of the company.

71. The shareholding qualification for directors may be fixed by the company
in general meeting.



72. The office of 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;

(c) becomes prohibited from being adirector 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;

(f) for more than six monthsis absent without permission of the directors
from meetings of the directors held during that period;

(g) without the consent of the company in general meeting holds any
other office of profit under the company except that of managing
director or manager; or

(h) isdirectly or indirectly interested in any contract or proposed contract
with the company and fails to declare the nature of his interest in
manner required by the Act.

Powers and Duties of Directors

73. The business of the company shall be managed by the directors who may
pay all expenses incurred in promoting and registering the company, and may
exercise all such powers of the company as are not, by the Act or by these
regulations, required to be exercised by the company in general meeting, subject,
nevertheless, to any of these regulations, to the provisions of the Act, and to
such regulations, being not inconsi stent with the af oresaid regul ations or provisions,
as may be prescribed by the company in general meeting; but no regulation
made by the company in general meeting shall invalidate any prior act of the
directors which would have been valid if that regulation had not been made.

74. The directors may exercise all the powers of the company to borrow
money and to mortgage or chargeits undertaking, property, and uncalled capital,
or any part thereof, and to issue debentures and other securities whether outright
or as security for any debt, liability, or obligation of the company or of any
third party.

75. The directors may exercise all the powers of the company in relation to
any official seal for use outside Malaysia and in relation to branch registers.

76. 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 of the company for such purposes
and with such powers, authorities, and discretions (not exceeding those vested
in or exercisable by the directors under these regulations) and for such period
and subject to such conditions as they may think fit, and any such



powers of attorney may contain such provisionsfor the protection and convenience
of persons dealing with any such attorney as the directors may think fit and may
also authorize any such attorney to delegate all or any of the powers, authorities,
and discretions vested in him.

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

78. The directors shall cause minutes to be made—

(a) of all appointments of officers to be engaged in the management of
the company’s affairs;

(b) of names of directors present at all meetings of the company and of
the directors; and

(c) of all proceedings at all meetings of the company and of the directors.

The minutes shall be signed by the chairman of the meeting at which the
proceedings were held or by the chairman of the next succeeding meeting.

Proceedings of Directors

79. Thedirectors may meet together for the despatch of business, adjourn and
otherwise regulate their meetings as they think fit. A director may at any time
and the secretary shall on the requisition of a director summon a meeting of
the directors.

80. Subject to these regulations questions arising at any meeting of directors
shall be decided by a majority of votes and a determination by a majority of
directors shall for all purposes be deemed a determination of the directors. In
case of an equality of votes the chairman of the meeting shall have a second
or casting vote.

81. A director shall not vote in respect of any contract or proposed contract
with the company in which he is interested, or any matter arising thereout, and
if he does so vote his vote shall not be counted.

82. Any director with the approval of the directors may appoint any person
(whether a member of the company or not) to be an alternate or substitute
director in his place during such period as he thinks fit. Any person while he
so holds office as an alternate or substitute director shall be entitled to notice
of meetings of the directors and to attend and vote thereat, accordingly, and
to exercise all the powers of the appointor in his place. An alternate or substitute
director shall not require any share qualification, and shall ipso facto vacate
officeif the appointor vacates office as adirector or removes the appointee from
office. Any appointment or removal under this regulation shall be effected by
notice in writing under the hand of the director making the same.



83. The quorum necessary for the transaction of the business of the directors
may be fixed by the directors, and unless so fixed shall be two.

84. The continuing directors may act notwithstanding any vacancy in their
body, but if and so long as their number is reduced below the number fixed
by or pursuant to the regulations of the company as the necessary quorum of
directors, the continuing director may act for the purpose of increasing the
number of directors to that number or of summoning a general meeting of the
company, but for no other purpose.

85. The directors may elect a chairman of their meetings and determine the
period for which he is to hold office; but if no such chairman is elected, or if
at any meeting the chairman is not present within ten minutes after the time
appointed for holding the meeting, the directors present may choose one of their
number to be chairman of the meeting.

86. The directors may delegate any of their powers to committees consisting
of such member of their body as they 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.

87. 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 ten minutes
after the time appointed for holding the meeting, the members present may
choose one of their number to be chairman of the meeting.

88. A committee may meet and adjourn as it thinks proper. Questions arising
at any meeting shall be determined by a majority of votes of the members
present, and in the case of an equality of votes the chairman shall have a second
or casting vote.

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

90. A resolution in writing, signed by all the directors for the time being
entitled to receive notice of a meeting of the directors, shall be as valid and
effectual as if it had been passed at a meeting of the directors duly convened
and held. Any such resolution may consist of several documents in like form,
each signed by one or more directors.

Managing Directors

91. The directors may from time to time appoint one or more of their body
to the office of managing director for such period and on such terms as they
think fit and, subject to the terms of any agreement entered into in any particular
case, may revoke any such appointment. A director so appointed shall not, while



holding that office, be subject to retirement by rotation or be taken into account
in determining the rotation of retirement of directors, but his appointment shall
be automatically determined if he ceases from any cause to be a director.

92. A managing director shall, subject to the terms of any agreement entered
into in any particular case, receive such remuneration (whether by way of
salary, commission, or participation in profits, or partly in one way and partly
in another) as the directors may determine.

93. The directors may entrust to and confer upon a managing director any of
the powers exercisable by them upon such terms and conditions and with such
restrictions as they may think fit, and either collaterally with or to the exclusion
of their own powers, and may from time to time revoke, withdraw, alter, or vary
all or any of those powers.

Associate Directors

94. Thedirectors may from time to time appoint any person to be an associate
director and may from time to time cancel any such appointment. The directors
may fix, determine and vary the powers, duties and remuneration of any person
so appointed, but a person so appointed shall not be required to hold any shares
to qualify him for appointment nor have any right to attend or vote at any
meeting of directors except by the invitation and with the consent of the directors.

Secretary

95. Thesecretary 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.

Seal

96. The directors shall provide for the safe custody of the seal, which shall
only be used by the authority of the directors or of a committee of the directors
authorized by the directors in that behalf, and every instrument to which the
seal is affixed shall be signed by a director and shall be countersigned by the
secretary or by a second director or by some other person appointed by the
directors for the purpose.

Accounts

97. The directors shall cause proper accounting and other records to be kept
and shall distribute copies of the balance sheets and other documents as required
by the Act and shall from time to time determine whether and to what extent
and at what times and places and under what conditions or regulations the
accounting and other records of the company or any of them shall be open to
the inspection of members not being directors, and no member (not being a
director) shall have any right of inspecting any account or book or paper of the
company except as conferred by statute or authorized by the directors or by the
company in general meeting.



Dividends and Reserves

98. The company in general meeting may declare dividends, but no dividend
shall exceed the amount recommended by the directors.

99. The directors may from time to time pay to the members such interim
dividends as appear to the directors to be justified by the profits of the company.

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

101. The directors may, before recommending any dividend, set aside out of
the profits of the company such sums as they think proper as reserves which
shall, at the discretion of the directors, be applicable for any purpose to which
the profits of the company may be properly applied, and pending any such
application may, at the like discretion, either be employed in the business of
the company or be invested in such investments (other than shares in the
company) as the directors may from time to time think fit. The directors may
also without placing the same to reserve carry forward any profits which they
may think prudent not to divide.

102. Subject to the rights of persons, if any, entitled to shares with special
rights as to dividend, all dividends shall be declared and paid according to the
amounts paid or credited as paid on the shares in respect whereof the dividend
is paid, but no amount paid or credited as paid on a share in advance of calls
shall be treated for the purposes of this regulation as paid on the share. All
dividends shall be apportioned and paid proportionately to the amounts paid or
credited as paid on the shares during any portion of the period in respect of
which the dividend is paid; but if any share is issued on terms providing that
it shall rank for dividend as from a particular date that share shall rank for
dividend accordingly.

103. The directors may deduct from any dividend payable to any member all
sums of money, if any, presently payable by him to the company on account
of calls or otherwise in relation to the shares of the company.

104. Any general meeting declaring a dividend or bonus may direct payment
of the dividend or bonus wholly or partly by the distribution of specific assets
and in particular of paid-up shares, debenture stock of any other company or
in any one or more of those ways and the directors shall give effect to the
resolution, and where any difficulty arises in regard to the distribution, the
directors may settle the same as they think expedient, and fix the value for
distribution of the specific assets or any part thereof and may determine that
cash payments shall be made to any members upon the footing of the value so
fixed in order to adjust the right of all parties, and may vest any such specific
assets in trustees as may seem expedient to the directors.

105. Any dividend, interest, or other money payable in cash in respect of
shares may be paid by cheque or warrant sent through the post directed to the
registered address of the holder or, in the case of joint holders, to the registered
address of that 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 holders



may in writing direct. Every such cheque or warrant shall be made payable to
the order of the person to whom it is sent. Any one of two or more joint holders
may give effectual receipts for any dividends, bonuses, or other money payable
in respect of the shares held by them as joint holders.

Capitalization of Profits

106. The company in general meeting may, upon the recommendation of the
directors, resolve that it is desirable to capitalize 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 the 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 those 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 the 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 purposes of this regulation, be applied only in the paying up of unissued
shares to be issued to members of the company as fully paid bonus shares.

107. 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 capitalized 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 authorize any person to enter on behalf of all the members entitled
thereto into an agreement with the company providing for the allotment to them
respectively, credited as fully paid up, of any further shares or debentures to
which they may be entitled upon the capitalization, or (as the case may require)
for the payment up by the company on their behalf, by the application thereto
of their respective proportions of the profits resolved to be capitalized, of the
amounts or any part of the amounts remaining unpaid on their existing shares,
and any agreement made under such authority shall be effective and binding
on all such members.

Notices

108. A notice may be given by the company to any member either personally
or by sending it by post to him at his registered address, 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. Where a notice
is sent by post, service of the notice shall be deemed to be effected by properly
addressing, prepaying, and posting a letter containing the notice, and to have
been effected in the case of a notice of a meeting on the day after the date of
its posting, and in any other case at the time at which the letter would be
delivered in the ordinary course of post.



109. A notice may be given by the company to the joint holders of a share
by giving the notice to the joint holder first named in the register of members
in respect of the share.

110. A notice may be given by the company to the persons entitled to a share
in consequence of the death or bankruptcy of a member by sending it through
the post in a prepaid letter addressed to them by name, or by the title of
representatives of the deceased, or assignee of the bankrupt, or by any like
description, at the address, if any, within Malaysia supplied for the purpose by
the persons claiming 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 had not occurred.

111. (1) Noticeof every general meeting shall be givenin any manner hereinbefore
authorized to—

(a) every member;

(b) every person entitled to asharein conseguence of the death or bankruptcy
of a member who, but for his death or bankruptcy, would be entitled
to receive notice of the meeting; and

(c) the auditor for the time being of the company.
(2) No other person shall be entitled to receive notices of general meetings.
Winding Up

112. If the company is wound up the liquidator may, with the sanction of a
special resolution of the company, divide amongst the members in kind the
whole or any part of the assets of the company (whether they consist of property
of the same kind or not) and may for that purpose set such value as he deems
fair upon any property to be divided as aforesaid and may determine how the
division shall be carried out as between the members or different classes of
members. The liquidator may, with the like sanction, vest the whole or any part
of any such assetsin trustees upon such trusts for the benefit of the contributories
as the liquidator, with the like sanction, thinks fit, but so that no member shall
be compelled to accept any shares or other securities whereon there is any
liability.

Indemnity

113. Every director, managing director, agent, auditor, secretary, and other
officer for the time being of the company shall be indemnified out of the assets
of the company against any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his favour or in which
he is acquitted or in connection with any application under the Act in which
relief is granted to him by the Court in respect of any negligence, default,
breach of duty or breach of trust.




FIFTH ScHEDULE
[Section 39]
PROSPECTUS

ParT |
Matters to be Stated

1. The number of founders or management or deferred shares, if any, and the
nature and extent of the interest of the holders of those shares in the property
and profits of the company.

2. The number of shares, if any, fixed by the articles as the qualification of
a director, and any provision in the articles as to the remuneration of the
directors.

3. The names, descriptions, and addresses of all the directors or proposed
directors.

4. Where the prospectus relates to shares, particulars as to—

(a) the minimum amount which, in the opinion of the directors, must be
raised by the issue of those shares in order to provide the sums, or,
if any part thereof is to be defrayed in any other manner, the balance
of the sums, required to be provided in respect of each of—

(i) the purchase price of any property purchased or to be purchased
which isto be defrayed in whole or in part out of the proceeds
of the issue;

(ii) any preliminary expenses payable by the company, and any
commission so payable to any person in consideration of his
agreeing to subscribe for, or of his procuring or agreeing to
procure subscriptions for, any shares in the company;

(iii) the repayment of any money borrowed by the company in
respect of any of the foregoing matters; and

(b) the amountsto be provided in respect of the matters aforesaid otherwise
than out of the proceeds of the issue and the sources out of which
those amounts are to be provided.

5. The nature of the company’s business and the names of all corporations
which are by virtue of section 6 deemed to be related to the company.

6. The time of the opening of the subscription lists.

7. The amount payable on application and allotment on each share or where
that amount may vary during the currency of the offer, the basis of calculation
of the amount so payable and, in the case of a second or subsequent offer of
shares, the number, description and amount offered for subscription on each
previous allotment made within the two preceding years, the number actually
allotted, and the amount, if any, paid on the shares so allotted.



8. The number, description, and amount of any shares in or debentures of the
company which any person has, or is entitled to be given, an option to subscribe
for, together with the following particulars of the option:

(a) the period during which it is exercisable;
(b) the price to be paid for shares or debentures subscribed for under it;

(c) the consideration, if any, given or to be given for it or for the right
to it; and

(d) the names and addresses of the persons to whom it or the right to it
was given or, if given to existing shareholders or debenture holders
as such, the relevant shares or debentures.

9. The number and amount of shares and debentures which within the two
preceding years have been issued, or agreed to be issued, as fully or partly paid
up otherwise than in cash, and in the latter case the extent to which they are
so paid up, and in either case the consideration for which those shares or
debentures have been issued or are proposed or intended to be issued.

10. (1) With respect to any property to which this paragraph applies—
(a) the names and addresses of the vendors;

(b) the amount payable in cash, shares, or debentures to the vendor and,
where there is more than one separate vendor, or the corporation is
a sub-purchaser, the amount so payable to each vendor; and

(c) short particulars of any transaction relating to the property completed
within the two preceding years in which any vendor of the property
to the corporation or any person who is, or was at the time of the
transaction, a promoter or a director or proposed director of the
corporation had any interest, direct or indirect.

(2) The property to which this paragraph applies is property purchased or
acquired by the corporation or by any subsidiary of the corporation or proposed
so to be purchased or acquired, which is to be paid for wholly or partly out
of the proceeds of the issue offered for subscription by the prospectus or the
purchase or acquisition of which has not been completed at the date of the issue
of the prospectus, other than property the contract for the purchase or acquisition
whereof was entered into in the ordinary course of the corporation’s or the
subsidiary’s business, the contract not being made in contemplation of the issue
nor the issue in consequence of the contract.

11. The amount, if any, paid or payable as purchase money in cash, shares,
or debentures for any property to which the last preceding paragraph applies,
specifying the amount, if any, payable for goodwill.

12. The amount, if any, paid within the two preceding years, or payable, as
commission (but not including commission to sub-underwriters) for subscribing
or agreeing to subscribe, or procuring or agreeing to procure subscriptions, for
any sharesin or debentures of the corporation, or the rate of any such commission,
and the names of any directors or promoters or experts or proposed directors
who are entitled to receive any such commission and the amount or rate thereof.



13. The amount or estimated amount of preliminary expenses and the persons
by whom any of these expenses have been paid or are payable, and the amount
or estimated amount of the expenses of the issue and the persons by whom any
of those expenses have been paid or are payable.

14. Any amount or benefit paid or given within the two preceding years or
intended to be paid or given to any promoter, and the consideration for the
payment or the giving of the benefit.

15. The dates of, parties to, and general nature of every material contract, not
being a contract entered into in the ordinary course of the business carried on
or intended to be carried on by the corporation or a contract entered into more
than two years before the date of issue of the prospectus.

16. The names and addresses of the auditors of the corporation.

17. Full particulars of the nature and extent of the interest, direct or indirect,
if any, of every director and of every expert in the promotion of, or in the
property proposed to be acquired by, the corporation, or, where the interest of
such adirector or such an expert consistsin being a partner in afirm or a holder
of shares or debentures in a corporation the nature and extent of the interest
of the firm, or corporation, and where the interest of such a director or such
an expert consists in a holding of shares or debentures in a corporation a
statement of the nature and extent of the interest of the director or expert in
the corporation, with a statement of all sums paid or agreed to be paid to him
or to the firm in cash or shares or otherwise by any person in the case of a
director either to induce him to become, or to qualify him as, a director, or
otherwisefor servicesrendered by him or by the firm or corporation in connection
with the promotion or formation of the corporation or (in the case of an expert)
for services rendered by him or the firm or corporation in connection with the
promotion or formation of the corporation. For the purposes of this paragraph
adirector or expert shall be deemed to have an indirect interest in a corporation
if he has any beneficial interest in shares or debentures of a corporation which
has an interest in the promotion of, or in the property proposed to be acquired
by the corporation or if he has any beneficial interest in shares or debentures
in a corporation which is by virture of section 6 deemed to be related to that
first mentioned corporation.

18. Wherethe prospectusrelatesto shares, if the share capital of the corporation
is divided into different classes of shares, the right of voting at meetings of the
corporation conferred by, and the rights in respect of capital and dividends
attached to, the several classes of shares respectively.

19. In the case of a corporation which has been carrying on business, or of
a business which has been carried on, for less than three years, the length of
time during which the business of the corporation or the business to be acquired,
as the case may be, has been carried on.



ParT 11
Reports to be Set Out

20. (1) A report by an approved company auditor, who shall be named in the
prospectus with respect to—

(a) profits and losses and assets and liabilities of the corporation and of
any guarantor corporation referred to in the prospectus, in accordance
with subparagraph (2) or (3), as the case requires; and

(b) the rates of the dividends, if any, paid by the corporation in respect
of each class of shares in respect of each of the five financial years
immediately preceding the issue of the prospectus, giving particulars
of each such class of shares on which those dividends have been paid
and particulars of the cases in which no dividends have been paid in
respect of any class of shares in respect of any of those years,

and, if no accounts have been made up in respect of any part of the period of
five years ending on a date three months before the issue of the prospectus,
containing a statement of that fact.

(2) If the corporation or the guarantor corporations have no subsidiaries, the
report shall—

(a) so far as regards profits and losses, deal with the profits or losses of
the corporation and of the guarantor corporations referred to in the
prospectus in respect of each of the five financial years immediately
preceding the last date to which the accounts of the corporation or
the guarantor corporations were made up; and

(b) sofar asregardsassetsand liabilities, deal with the assets and liabilities
of the corporation and of the guarantor corporations referred to in the
prospectus at the last date to which the accounts of the corporation
and the guarantor corporations were made up,

which date shall in no case be more than six months before the issue of the
prospectus.

(3) If the corporation or the guarantor corporations have subsidiaries, the
report shall—

(a) so far as regards profits and losses—

(i) deal as aforesaid separately with the corporation’s and the
guarantor corporations’ (other than subsidiaries) profits or losses
as provided by subparagraph (2) and in addition deal as aforesaid
either—

(A) as awhole with the combined profits or losses of their
subsidiaries; or

(B) individually with the profits or losses of each subsidiary;
or



(ii) deal as aforesaid as a whole with the profits or losses of the
corporation and of the guarantor corporations and with the
combined profits or losses of their subsidiaries;

(b) so far as regards assets and liabilities, deal as aforesaid separately
with the corporation’s and the guarantor corporations’ (other than
subsidiaries) assets and liabilities as provided by subparagraph (2),
and in addition deal as aforesaid either—

(i) as a whole with the combined assets and liabilities of its or
their subsidiaries, with or without the corporation’s assets and
liabilities; or

(ii) individually with the assets and liabilities of each subsidiary,

and shall indicate as respects the profits or losses and assets and liabilities of
the subsidiaries the allowance to be made for persons other than members of
the corporation.

(4) If the prospectusrelatesto sharesin or debentures of aborrowing corporation
the report shall state separately estimates of the amounts of moneys owing and
payable to the corporation and the amounts of all liabilities payable by the
borrowing corporation—

(a) not later than two years,
(b) later than two years but not later than five years; and
(c) later than five years,

calculated from the last date to which the accounts of the borrowing corporation
were made up.

21. If the proceeds, or any part of the proceeds, of the issue of the shares or
debentures are to be applied directly or indirectly in the purchase of any business,
areport by an approved company auditor (who shall be named in the prospectus)
with respect to—

(a) the profits or losses of the business in respect of each of the five
financial yearsimmediately preceding thelast date to which the accounts
of the business were made up; and

(b) the assets and liabilities of the business at the last date to which the
accounts of the business were made up,

which date shall in no case be more than six months before the issue of the
prospectus.

22. (1) If—

(a) the proceeds, or any part of the proceeds, of the issue of the shares
or debentures are to be applied directly or indirectly in any manner
resulting in the acquisition by the corporation of shares in any other
corporation; and

(b) by reason of that acquisition or anything to be done in consequence
thereof or in connection therewith that corporation will become a
subsidiary of the corporation,



areport by an approved company auditor (who shall be named in the prospectus)
with respect to—

(c) the profits or losses of the other corporation in respect of each of the
five financial years immediately preceding the last date to which the
accounts of the corporation were made up; and

(d) the assets and liabilities of the other corporation at the last date to
which the accounts of the corporation were made up,

which date shall in no case be more than six months before the issue of the
prospectus.

(2) The report shall—

(a) indicate how the profits or losses of the other corporation dealt with
by the report would, in respect of the shares to be acquired, have
concerned members of the corporation and what allowance would
have fallen to be made, in relation to assets and liabilities so dealt
with, for holders of other shares, if the corporation had at all material
times held the shares to be acquired; and

(b) where the other corporation has subsidiaries, deal with the profits or
lossesandtheassetsand liabilitiesof thecorporationanditssubsidiaries
inthemanner provided by paragraph 20 (3) inrelationtothecorporation
and its subsidiaries.

23. Areport by the directors asto whether after dueinquiry by them in relation
to the interval between the date to which the last accounts have been made up
and a date not earlier than fourteen days before the issue of the prospectus—

(a) thebusiness of the corporation and its subsidiaries hasin their opinion
been satisfactorily maintained;

(b) there havein their opinion arisen since the last annual general meeting
of the corporation any circumstances adversely affecting the trading
or the value of the assets of the corporation or any of its subsidiaries;

(c) the current assets of the corporation and of its subsidiaries appear in
the books at values which are believed to be realizable in the ordinary
course of business;

(d) there are any contingent liabilities by reason of any guarantees given
by the corporation or any of its subsidiaries; or

(e) thereare, sincethelast annual report, any changesin published reserves
or any unusual factors affecting the profit of the corporation and its
subsidiaries,

and where any report is required pursuant to this paragraph it shall contain full
details of all matters required to be dealt with in the report.



ParT 111
Provisions Applying to Parts | and Il of this Schedule

24. Paragraphs 2, 13 (so far asit relates to preliminary expenses) and 17 shall
not apply in the case of a prospectus issued more than two years after the date
at which the company is entitled to commence business.

25. Every person shall for the purposes of this Schedule be deemed to be a
vendor who has entered into any contract, absolute or conditional, for the sale
or purchase, or for any option of purchase, of any property to be acquired by
the corporation in any case where—

(a) the purchase money is not fully paid at the date of the issue of the
prospectus;

(b) the purchase money is to be paid or satisfied wholly or in part out
of the proceeds of the issue offered for subscription by the prospectus;
or

(c) the contract depends for its validity or fulfilment on the result of that
issue.

26. Where any property to be acquired by the corporation is to be taken on
lease this Schedule shall have effect as if the expression “vendor” includes the
lessor, and the expression “purchase money” included the consideration for the
lease, and the expression “sub-purchaser” included a sub-lessee.

27. Referencesin paragraph 8to an option to subscribefor sharesor debentures
shall include an option to acquire them from a person to whom they have been
allotted or agreed to be allotted with a view to his offering them for sale, but
shall not include an option to subscribe for or acquire shares pursuant to abona
fide underwriting or sub-underwriting agreement.

28. For the purposes of paragraph 10 where the vendors or any of them are
a firm, the members of the firm shall not be treated as separate vendors.

29. If in the case of a corporation which has been carrying on business, or
of a business which has been carried on, for less than five years, the accounts
of the corporation or business have only been made up in respect of four years,
three years, two years, or one year, Part |l of this Schedule shall have effect
as if references to four years, three years, two years, or one year, as the case
may be, were substituted for references to five years.

30. Theexpression “financial year” in Part |l of this Schedule means the year
in respect of which the accounts of the corporation or of the business, as the
case may be, are made up, and where by reason of any alteration of the date
onwhich thefinancial year of the corporation or business terminates the accounts
of the corporation or business have been made up for a period greater or less
than a year, that greater or less period shall, for the purposes of that Part of
this Schedule, be deemed to be a financial year.



31. Any report required by Part Il of this Schedule shall either indicate by
way of note any adjustments as respects the figures of any profits or losses or
assets and liabilities dealt with by the report which appear to the persons making
thereport necessary or shall makethose adjustmentsand indicatethat adjustments
have been made.

ParT IV

Additional Matters to be Included in Prospectus Relating
to Invitation to the Public to Deposit Money with or
Lend Money to a Corporation

32. Where subsection 38(4) applies there shall be included—

(a) a statement to the effect that the repayment of all moneys that have
been or may be deposited with or lent to the corporation in response
to the invitation is secured by a first charge given to the trustee for
the holders of the debentures to be issued in relation to the deposit
or loan over land vested in the corporation or in any of its guarantor
corporations and that the charge has been duly registered, or is a
registrable mortgage which has been lodged for registration, in accordance
with the law relating to the registration of land charges in the place
where theland is situated and that the aggregate amount of the moneys
and of all other liabilities, if any, secured by the charge over that land
ranking pari passu with the liability to repay those moneys does not
exceed sixty per centum of the value of the corporation’s interest in
that land as shown in the valuation included in the prospectus; and

(b) acopy of awritten valuation of the corporation’s interest in the land
so mortgaged showing the nature and extent of the corporation’s
interest made not more than six months before the date of the prospectus
by a person competent and qualified to make the valuation in the place
where the land is situated who is not an officer or employee of the
corporation or of any of its guarantor corporations or of any corporation
that by virtue of section 6 is deemed to be related to either the first-
mentioned corporation or any of its guarantor corporations.

33. (1) Where subsection 38(5) applies there shall be included—
(a) a statement to the effect—

(i) that the repayment of all moneys that have been or may be
deposited with or lent to the corporation in response to the
invitation has been secured by a charge in favour of the trustee
for the holders of the debentures over the whole or any part
of the tangible assets of the corporation and of its guarantor
corporations or of any of them; and

(ii) that having regard to the particulars in the summary made in
accordancewith subparagraph (1) (b) thetangibleassets secured
by the charge are sufficient and are reasonably likely to be
sufficient to meet the liability for the repayment of all such
moneys and all other liabilities ranking in priority thereto or
pari passu therewith that have been or may be incurred; and



(b)

a summary made by the approved company auditor who has made for
inclusionintheprospectusthereport required by Part 11 of this Schedule
with respect to the assets and liabilities of the borrowing corporation
showing in tabular form the aggregate val ues (based upon the amounts
as disclosed in the statements of the assets and liabilities of the
borrowing corporation and its guarantor corporations which have been
prepared for the purposes of paragraphs 20 and 31) of the tangible
assets of the borrowing corporation and of its guarantor corporations
which have been charged to securetherepayment of all moneysreferred
toinsubparagraph (1)(a)(i), after making such adjustmentsasare proper
to giveatrue and fair view of the tangible assets, available as security
for the charge and, in particular, after making adjustments—

(i) to exclude from those aggregate values such part of the value
of any shares in or advances to a corporation as is reflected
in or depends upon the tangibl e assets of that corporation which
are otherwise included in the summary;

(ii) to exclude from those aggregate values such part of the value
of any shares in a corporation which is by virtue of section 6
deemedtoberel atedtotheborrowingcorporationortheguarantor
corporation (as the case requires) as is properly attributable to
intangible assets of that first-mentioned corporation; and

(iii) to add to those aggregate values the amount to be raised under
the prospectus including the maximum amount of over-
subscriptions which the prospectus in accordance with section
41 specifies may be retained.

(2) In the summary the approved company auditor—

(a)

(b)

(c)

(d)

(€)

shall show the amounts outstanding out of the aggregate amounts
borrowed respectively by theborrowing corporationand by itsguarantor
corporations distinguishing between those which will rank for
repayment in priority to the proposed issue and those which will rank
pari passu with that proposed issue;

shall state by way of note or otherwise the total amount of the values
of intangible assets excluded in making the adjustments required under

subparagraph (1)(b)(ii);

may, where a corporation has given a charge over its assets to secure
a liability the amount of which may vary from time to time, take into
account the actual amount of the liability as at the date at which the
summary is made up but (in that event) shall show by way of note
the further amount which may be advanced under that charge;

may explain or qualify by way of note or otherwise any of the matters
set out in the summary; and

shall disclose by way of note or otherwise the amount of advances
by the borrowing corporation to any corporation which is by virtue
of section 6 deemed to be related to the borrowing corporation
di sti ngui shing between advanceswhich aresecured and advanceswhich
are unsecured.



34. In every prospectus which relates to debentures there shall be included—

(a) particulars of the limitations on the amount that the corporation may
borrow;

(b) a statement as to the amount of subscriptions that are being sought;

(c) astatement as to whether or not the corporation reserves the right to
accept or retain over-subscriptionsand, if the corporation reservessuch
aright, thelimit on the right so reserved expressed as a sum of money;
and

(d) where applicable, a statement as to whether or not the corporation has
any right to create additional charges over any of the assets charged
to secure the repayment of the deposits or loans which will rank in
priority to or pari passu with that charge and if there is such a right
particulars of its nature and extent.

FIFTH ScHEDULE—A
[Section 39a]

(Deleted by Act A1081)

SIXTH SCHEDULE
[Section 51]
STATEMENT IN LIEU OF PROSPECTUS
PART |

Statement in Lieu of Prospectus lodged for Registration
by [insert name of the company]

The nominal share capital of the company RM

Divided into Shares of RM each: RM
Shares of RM each: RM
Shares of RM each: RM

Amount, if any, of above capital which Shares of RM each: RM
consists of redeemable preference shares

The date on or before which these shares are,
or are liable, to be redeemed



Names, descriptions, and addresses of
directors or proposed directors

If the share capital of the company is divided
into different classes of shares, the right of
voting at meetings of the company
conferred by, and the rights in respect of
capital and dividends attached to, the several
classes of shares respectively

Number and amount of shares and debentures 1.

issued within the two years preceding
the date of this statement or proposed
or agreed to be issued as fully or partly
paid up otherwise than in cash

The consideration for the issue or intended
issue of those shares and debentures

Number, description, and amount of any
shares or debentures which any person
of RM has or is entitled to be given an
option to subscribe for, or to acquire
from a person to whom they have been
allotted or agreed to be allotted with a
view to his offering them for sale

Period during which option is exercisable

Price to be paid for shares or debentures
subscribed for or acquired under option

Consideration for option or right to option

Persons to whom option or right to option
was given or, if given to existing
shareholders or debenture holders as
such, the relevant shares or debentures

Names and addresses of vendors of property
purchased or acquired, or proposed to be
purchased or acquired by the company
except where the contract for its purchase
or acquisition was entered into in the
ordinary course of the businessintended to
be carried on by the company or the amount
of the purchase money is not material

Amount (in cash, shares, or debentures)
payable to each separate vendor

2.

shares of RM  fully paid

sharesuponwhichRM  per
share credited as paid

debentures RM
Consideration:

shares of RM and
debentures

Until

RM

Consideration:

Names and addresses



Amount, if any, paid or payable (in cash or Total purchase price RM
shares or debentures) for any such
property, specifying amount, if any, paid

or payable for goodwill Cash RM
Shares RM
Debentures RM
Goodwill RM

Short particulars of any transaction relating to
any such property which was completed
withinthetwo preceding yearsandinwhich
any vendor to the company or any person
who is, or was at the time thereof, a
promoter, director, or proposed director of
the company had any interest direct or
indirect

Amount, if any, paid or payable as Amount paid: RM
commission for subscribing or agreeing Amount payable: RM
to subscribe or procuring or agreeing
to procure subscriptions for any shares
or debentures in the company; or

Rate of the commission per cent
Amount or rate of brokerage
The number of shares, if any, which persons

have agreed for a commission to subscribe

absolutely

Amount or estimated amount of preliminary RM
expenses

By whom those expenses have been paid or

are payable
Amount paid or intended to be paid to any Name of promoter:
promoter Amount: RM
Consideration for the payment Consideration:

Any other benefit given or intended to be Name of promoter:
given to any promoter Nature and value of benefit:

Consideration for giving of benefit Consideration:



Datesof, partiesto, and general nature of every
material contract (other than contracts
entered into in the ordinary course of the
business intended to be carried on by the
company or enteredintomorethantwoyears
before the delivery of this statement)

Timeand placeat whichthecontractsor copies
thereof or (1) in the case of a contract not
reduced intowriting, amemorandumgiving
full particulars thereof, and (2) in the case
of a contract wholly or partly in alanguage
other than the national language or English
a copy of a certified translation thereof in
the national language or English or
embodying a translation in the national
languageor Englishof thepartsinalanguage
other than the national language or English,
as the case may be, may be inspected

Names and addresses of the auditors of the
company

Full particulars of the nature and extent of the
interest, direct or indirect, of every director
and of every expert, in the promotion of or
in the property proposed to be acquired by
the company, or, where the interest of such
a director or expert consists in being a
partner in a firm or a holder of shares or
debentures in a corporation, the nature and
extent of the interest of the firm or
corporation and where the interest of such
a director or such an expert consists in a
holding of shares or debentures in a
corporation, a statement of the nature and
extent of theinterest of thedirector or expert
in the corporation, with a statement of all
sums paid or agreed to be paid to him or
to the firm or corporation in cash or shares,
or otherwise, by any person (in the case of
adirector) either to induce him to become,
or to qualify him as, adirector, or otherwise
for service rendered by him or by the firm
or corporation in connection with the
promotion or formation of the company
(in the case of an expert) for services
rendered by him or the firm or corporation
in connection with the promotion or
formation of the company. For the purposes
of this paragraph a director or expert
shall be deemed to have an indirect



interest in a corporation if he has any
beneficial interest in shares or debentures
of a corporation which has an interest in
the promotion of, or in the property proposed
to be acquired by the company or if he has
abeneficial interest in shares or debentures
in acorporation which is by virtue of section
6 deemed to berelated to that first mentioned
corporation

And also, inthecase of astatement to belodged
by a private company on becoming a public
company, the following items—

Rates of the dividends, if any, paid by the
company in respect of each class of shares
in the company in each of thefivefinancial
yearsimmediately preceding thedate of this
statement or since the incorporation of the
company, whichever period is the shorter

Particulars of the casesin which no dividends
have been paid in respect of any class of
shares in any of these years

ParT 11
Reports to be Set Out

1. Whereitisproposed to acquire abusiness, areport by an approved company
auditor (who shall be named in the statement) with respect to—

(a) theprofitsorlossesof thebusinessin respect of each of thefivefinancial
years immediately preceding the lodging of the statement with the
Registrar; and

(b) the assets and liabilities of the business at the last date to which the
accounts of the business were made up.

2. (1) Where it is proposed to acquire shares in a corporation which by reason
of the acquisition or anything to be done in consequence thereof or in connection
therewith will become a subsidiary of the company, a report by an approved
company auditor (who shall be named in the statement) with respect to the profits
and losses and assets and liabilities of the other corporation in accordance with
subparagraph (2) or (3), as the case requires, indicating how the profits or losses
of the other corporation dealt with by the report would, in respect of the shares
to be acquired, have concerned members of the company, and what allowance
would have fallen to be made, in relation to assets and liabilities so dealt with,
for holders of other shares, if the company had at all material times held the
shares to be acquired.



(2) If the other corporation has no subsidiaries, the report referred to in
subparagraph (1) shall—

(a) so far as regards profits and losses, deal with the profits or losses of
the other corporation in respect of each of the five financial years
immediately preceding the delivery of the statement to the Registrar;
and

(b) sofarasregardsassetsand liabilities, deal withthe assetsand liabilities
of the other corporation at the last date to which the accounts of the
corporation were made up.

(3) If the other corporation has subsidiaries, the report referred to in
subparagraph (1) shall—

(a) so far as regards profits and losses, deal separately with the other
corporation’s profits or losses as provided by subparagraph (2), and
in addition deal as aforesaid either—

(i) asawholewiththecombined profitsor lossesof itssubsidiaries;
or

(ii) individually with the profits or losses of each subsidiary, or,
instead of dealing separately with the other corporation’ sprofits
or losses, deal as aforesaid as awhole with the profits or losses
of the other corporation and with the combined profits or |osses
of its subsidiaries; and

(b) so far as regards assets and liabilities, deal separately with the other
corporation’s assets and liabilities as provided by subparagraph (2),
and, in addition, deal as aforesaid either—

(i) as a whole with the combined assets and liabilities of its
subsidiaries, with or without the other corporation’ s assets and
liabilities; or

(ii) individually with the assets and liabilities of each subsidiary,

and shall indicate as respects the profits or losses and the assets and liabilities
of the subsidiaries the allowance to be made for persons other than members
of the company.

Note—Where acompany is not required to furnish any of the reportsreferred
to in this Part, a statement to that effect giving the reasons therefor should be
furnished.

(Signatures of the persons above-named as directors ___ or proposed
directors or of their agents authorized ___ in writing)

Date:



ParT Il
Provisions Applying to Parts | and Il of this Schedule

3. InthisScheduletheexpression“vendor” includesany person whoisavendor
for the purposes of the Fifth Schedule, and the expression “financial year” has
the meaning assigned to it in Part |11 of that Schedule.

4. If in the case of a business which has been carried on, or of a corporation
which has been carrying on business, for less than five years, the accounts of
the business or corporation have only been made up in respect of four years,
three years, two years, or one year, Part |1 of this Schedule shall have effect
as if references to four years, three years, two years, or one year, as the case
may be, were substituted for references to five years.

5. Any report required by Part 11 of this Schedule shall either indicate by way
of note any adjustments as respects the figures of any profits or losses or assets
and liabilities dealt with by the report which appear to the persons making the
report necessary or shall make those adjustments and indicate that adjustments
have been made.

SEVENTH SCHEDULE
[Section 90]
STATEMENT REQUIRED PURSUANT TO DIVISION 5 OF PART IV
PaRT |
Matters Required to be Stated in Statement

1. The date of the statement.

2. The date of and parties to the deed referred to in section 91.

3. The date of and parties to any deed or instrument by which any of the
provisions of the approved deed relating to the interest has been amended or

abrogated.

4. The name of the trustee or representative under any such deed and the
address of the trustee's or representative’s registered office.

5. A summary of the provisions of the deed regulating the retirement, removal
and replacement of the trustee or representative.

6. Thenameof themanagement company and theaddressof itsregistered office.

7. Thenames, descriptions, and addresses of all thedirectors of the management
company.



8. A summary of the provisions of the deed regulating the retirement, removal
and replacement of the management company.

9. The name and address of the auditor of the accounts relating to interests
under the deed.

10. A summary of the provisions of the deed regulating the appointment,
retirement, removal and replacement of such auditor.

11. The duration, if ascertainable, of the undertaking, scheme, enterprise or
investment contract towhichthedeed relatesor if thedurationisnot ascertainabl e,
that fact.

12.  Full particulars with respect to the termination or winding up of the
undertaking, scheme, enterprise or investment contract.

13. Such particulars as are sufficient to disclose the true nature of the under
taking, scheme, enterprise or investment contract in respect of which the interest
isto beissued or offered to the public for subscription or purchase and the general
nature of the property to which the interest relates.

14. The nature of the interest to be so issued or offered and of any units or
sub-units into which the interest is divided and the rights in relation thereto of
the persons who become the holders thereof.

15. The address where the register of interest holders is or will be kept and
the days on and the hours during which it is or will be accessible to the public.

16. The method of calculation provided by the deed of the price at which the
management company may sell the interest or any right in respect thereof or
any unit or sub-unit of the interest.

17. Such particulars as are sufficient to describe the duties and obligations
imposed on the trustee or representative appointed by the deed relating to the
interest.

18. The name and address of each person or corporation with whom or with
which a holder of theinterest isrequired, obliged or entitled, in connection with
the undertaking, scheme, enterprise or investment contract, to enter into any
contract whether by way of lease or otherwise.

19. The full names, descriptions and residential addresses of the directors of
each corporation referred to in paragraph 18.

20. Whether any property to which the interest relatesis or will become vested
in the trustee or representative, the nature and description of the property and
the conditions or circumstances under which it is or will become so vested.

21. Where the interest consists of rights or interests in or arising out of an
investment relating to property that ordinarily depreciates in value through use
or effluxion of time, such particulars as are sufficient to disclose the true
particulars of the provision made for the replacement of that property and the
source or sources from which the replacement is to be made or from which the
cost of the replacement is to be met.



22. Except where theinterest relates only to marketable securities which were
purchased or acquired at not more than the ruling market prices the full names
and residential addresses of the vendors of any property to which the interest
relates, whether the property was purchased or acquired by the management
company or by any person or corporationreferredtoin paragraph 18 or isproposed
to be so purchased or acquired, a full and true description of the property and
the amount paid or to be paid therefor to each vendor.

23. Such particulars as are sufficient to disclose the true nature and extent of
the interest, if any, of each director of the management company, whether as
a director, direct or indirect shareholder, partner or otherwise, in the business
of each such vendor and in such property.

24. Theobligationsimposed uponthe management company or any other person
to purchase from any holder thereof the interest or any rightsin respect thereof
or the units or sub-units of the interest for which he has subscribed or which
he has purchased, and a statement of the method provided by the deed for the
calculation of the purchase price thereof.

25. A summary of the rights and obligations of the management company and
of the trustee or representative governing the valuation of any investment made
or property held in relation to the interest.

26. A summary of the provisions of the deed whereby investments or other
property comprising or forming part of the interest to which the deed relates
may be varied.

27. Full information regarding the remuneration of the trustee or representative
and the management company respectively, the manner in which under the
provisions of the deed the remuneration is provided for, and the charges, if any,
that will be made by way of that remuneration upon the sale or purchase of any
such interest and upon the distribution of income and capital or otherwise in
connection with the relevant undertaking, scheme, enterprise or investment
contract.

28. Whether the interest or any rights in respect thereof or any units or sub-
units of the interest are transferable by the holders thereof and, if so, asummary
of the provisions of the deed regulating the transfer.

29. A summary of the provisions of the deed relating to the distribution to
the holders of the interest or of units or sub-units of the interest of the income
derived from the undertaking, scheme, enterprise or investment contract.

30. Full information as to whether and to what extent any factor other than
cash receipts by way of dividend, interest or bonus has been or will be taken
into account in cal culating the amount of incomethat will be payableto aninterest
holder.

31. If any reference is made to the yield of income obtained or likely to be
obtained by the holders of the interest or of units or sub-units of the interest,
a statement as to whether and to what extent anything other than cash receipts
by way of dividends, interest or bonuses hasbeen takeninto accountin cal culating
the yield.



32. A summary of the provisions of the Act and of the deed regulating the
convening of meetings of holders of the interest or of units or sub-units of the

interest.

33. The name and description and the date of commencement of operation of
every other undertaking, scheme, enterprise or investment contract involving
theissue of intereststo the public conducted by the management company within
the five years immediately preceding the date of the statement.

34. A declaration—

(@)

(b)

that no units or sub-units of interests issued pursuant to the statement
shall be allotted later than six months after the date appearing in the
statement pursuant to paragraph 1; and

unlessthe conditions of issue of the unitsor sub-unitsexpressly provide
that certificates be not issued that certificates shall be issued by the
trustee or representative to purchasers of or subscribers for units or
sub-units of interests purchased or subscribed for pursuant to the
statement not more than two months after the allotment of the units
or sub-units.

35. A summary of the provisions of the deed with respect to the undertakings—

(@

(b)

by or on behalf of the management company relating to the allotment
of interests and of units or sub-units of interests to which the deed
relates; and

by or on behalf of the trustee or representative relating to the issue
to holdersof interestsand of unitsor sub-unitsof interestsof certificates
of title thereto.

ParT |1

Reports to be set out in Statement

36. A report by aperson who at the time of making the report was an approved
company auditor, and whose hame must appear as such in the statement, setting

out—

(@)

(b)

such information as sufficiently discloses the number of distributions,
if any, of income to holders of interests or of units of interests to
which the deed relatesin each of the five yearsimmediately preceding
the date of the statement during which those interests had been in
existence, the amount of each distribution and the extent to which
each distribution consisted of any component other than dividends,
interest and bonuses, and where it consisted of any component other
than dividends, interest and bonuses, the nature and value of each of
those components;

such information, as sufficiently discloses the selling price and the
purchase price, respectively, of those interests, units on the date upon
which each distribution was made;



(c) suchinformation as sufficiently discloses the selling price and purchase
price, respectively, of those interests, units or sub-units on such date,
being a date within a period of fourteen days immediately preceding
the date of the statement as is specified in the relevant report;

(d) inrespect of every issue of interests relating to any other undertaking,
scheme, enterprise or investment contract conducted or entered into
by themanagement company withintheperiod of fiveyearsimmediately
preceding the date of the statement, similar information to that required
under subparagraphs (a), (b) and (c); and

(e) the profits or losses of the management company (and of every
corporation with which a holder of the interest is required, obliged
or entitled, pursuanttotheundertaking, scheme, enterpriseorinvestment
contract, to enter into any contract) in respect of each of the five years
during which the company and corporation, respectively, werecarrying
on business immediately preceding the date of the statement, and the
rates of dividend, if any, paid by that company and that corporation
in respect of each of those years, and the assets and liabilities of that
company and of that corporation asat the last date to which itsaccounts
were made up.

37. If in the case of a company which has been carrying on business, or of
a business which has been carried on, for less than five years, the accounts of
the company or business have only been made up in respect of four years, three
years, two years, or one year, this Schedule shall have effect as if references
to four years, three years, two years, or one year, as the case may be, were
substituted for references to five years.

EiGHTH ScHEDULE
[Section 165]
ParT |

Contents of Annual Return of a Company Having
a Share Capital

1. The address of the registered office of the company.

2. In acase in which the register of members is kept elsewhere than at the
registered office, the address of the place where it is kept.

3. A summary, distinguishing between sharesissued for cash and shares issued
as fully or partly paid up otherwise than in cash, specifying—

(a) the amount of the share capital of the company, and the number of
the shares into which it is divided;

(b) the number of shares taken up from the incorporation of the company
to the date of the return;

(c) the amount called up on each share;



(d) the total amount of calls received, including payments on application
and allotment;

(e) the total amount, if any, agreed to be considered as paid on shares
which have been issued as fully or partly paid up otherwise than in
cash;

(f) the total amount of calls unpaid;

(g) the total amount of the sums, if any, paid by way of commission in
respect of any shares or debentures since the date of the last return;

(h) particulars of the discount allowed on the issue of any shares issued
at adiscount, or of so much of that discount as has not been written
off at the date of the return;

(i) the total amount of the sums, if any, allowed by way of discount in
respect of any debentures since the date of the last return;

(j) the total number of shares forfeited; and
(K) the total amount, if any, paid on shares forfeited.

4. Particulars of the total amount of the indebtedness of the company in respect
of all charges which are required to be registered with the Registrar.

5. Except in the case of a company to which section 166 applies a list as at
the date of the return or as at such other date as the Registrar authorizes in the
case of any company—
(a) containing the full names and addresses of all persons who on such
date are members of the company;

(b) stating the number of shares held by each member at the date of the
list; and
(c) if the names are not arranged in alphabetical order, having annexed

thereto an index sufficient to enable the name of any person in the
list to be easily found.

6. Where the company has converted any of its shares into stock and given
notice of the conversion to the Registrar, the list must give particulars as to the
amount of stock or the number of stock units instead of the amount of shares.

7. In the case of a company keeping a branch register—

(a) referencesin paragraphs 5 and 6 to particulars required shall be taken
as not including any such particulars contained in the branch register,
so far as copies of the entries containing those particulars are not
received at the registered office of the company before the date of the
list in question; and

(b) where an annual return or alist of members is dated between the date
when any entries are made in the branch register and the date when
copies of those entries are received at the registered office of the
company, the particulars contained in those entries, so far as relevant
to an annual return, shall beincluded in the next or asubsequent annual
return as may be appropriate having regard to the particulars included
in that return with respect to the company’s register of members.



8. All such particulars with respect to the persons who at the date of the return
are, or, are deemed to be, directors of the company and any person who at that
date is a manager or secretary of the company as are by this Act required to
be contained in the register of directors managers and secretaries.

9. Name and address of the auditor of the company.

ParT |1

Form of Annual Return of a Company Having
a Share Capital

Company No.
Annual return of the ... Berhad made
up to the ........... day of .............. , 20....... [being the date of or a date not later

than the fourteenth day after the date of the annual general meeting in 20........ ].

The date of the annual general meeting of the company held in respect of
the calendar year 20.......... was the .............. day of ............ , 20.........

*The last annual general meeting was held on the ....... day of ........... ,20.......
in respect of the calendar year 20.......... and the annual return made up to the
.......... day of ...............,, 20.......... has been lodged with the Registrar.

tAnN extension of time to hold the annual general meeting for the calendar
year 20........ to the ............ day of ............. , 20......... was granted by the

Particulars Relating to the Company

The address of the place at which the register of membersis kept (if other than
the registered OffiCE) IS ....uuiiiiiiiii i

Addresses of places at which business is carried on (indicating the principal
place) aref



ttPrincipal nature of business carried on by the company:

*Delete if annual return is in lodged in respect of the first annual general meeting.
+Delete if inapplicable.
£Where the space provided is insufficient, a separate list may be annexed.

++State three main business actually carried on by the company in order of priority.

Summary of Share Capital and Shares

Nominal share capital RM .................... divided  (sharesof RM .......
into® (sharesof RM .......
Total number of shares taken up® to the ..,
............. day of ............ 20........ (being the

date of the return or other authorized date)

Number of shares issued subject to payment ...,

wholly in cash

Number of shares issued as fully paid up e,

otherwise than in cash

Number of shares issued as partly paid up to0  .ooooeiiiiieiiiieeee

the extent of ........... per share otherwise than
in cash

@Number of shares (if any) of each class ..,

issued at a discount

Total amount of discount on the issue of shares  .....ccccooevvvveereinnnnn.

which has not been written off at the date of
this return

Number of shares held by citizens who are ...,

Malays and natives

Number of shares held by citizens who are ...,

non-Malays and non-natives

Number of share held by non-citizens .

®Number of shares held by bodies corporate  ...ccoceeviiiiciieeien,

controlled by citizens who are Malays and
natives



®Number of shares held by bodies corporate ..o,
controlled by citizens who are non-Malays
and non-natives

®Number of shares held by bodies corporate ..coooieiiie e,
controlled by non-citizens

®There has been called up on each of RM Lo
..................... shares
@There has been called up on each of Y
..................... shares
®There has been called up on each of RM Lo
.................... shares
®Total amount of calls received including Y

payments on application and allotment

Total amount, if any, agreed to be considered RM i
as paid on ................ shares which have been
issued as fully paid up otherwise than in cash

Total amount, if any, agreed to be considered RM e
as paid on .............. shares which have been

issued as partly paid up to the extent of

.............. per share otherwise than in cash

Total amount of calls unpaid RM L
Total amount of sums, if any, paid by way RM oo
of commission in respect of any shares or

debentures since the date of last return

Total amount of sums, if any, allowed by way RM Lo
of discount in respect of any debentures since

the date of last return

Total number of shares forfeited RM L

Total amount paid, if any, on shares forfeited RM L,

MWhere there are shares of different kinds or amounts (e.g., preference and ordinary, or RM
................. and RM ............... ) state the numbers and nominal values separately.

@If the shares are of different kinds, state them separately.

(®”Body corporate” means “corporate” as defined in section 4 but for this purpose it also includes
the exceptions thereof.

“Controlled by” means where not less than half of the issued capital (excluding any part thereof
which consists of preference shares) is beneficially owned by or where not less than half of the
voting power is controlled by the person.

®Where various amounts have been called or there are shares of different kinds, state them
separately.

®Include what has been received on forfeited as well as on existing shares.



Particulars of Indebtedness

*Particulars of the indebtedness of the company in respect of all charges which
are required to be registered with the Registrar of Companies are as follows:

Registered Date of Nature of Name of chargee Amount of the
No. Registration Charge indebtness

Total: RM

*Particulars of charges not required to be registered under the Companies Act
1965 are as follows:

Date of creation Nature of charge Name of chargee Amount of the
indebtedness

Total: RM

TTotal amount of indebtedness as at the date of the return RM ....................

* Strike out if inapplicable.
t State the total amount of indebtedness of the company as at the date of the return.



Copy of last audited Balance sheet and Profit and
Loss Account of the Company

This return must include a copy, certified by a director or by the manager or
secretary of the company to be a true copy of the last balance sheet and of the
last profit and loss account which have respectively been audited by the company’s
auditors (including every document required by law to be annexed or attached
thereto) together with a copy of the report of the auditors thereon (certified as
aforesaid) and if any such balance sheet or account is in a language other than
the National Language or English there must also be annexed to it a translation
thereof in the National Language or English certified in the prescribed manner
to be a correct translation. If the said last balance sheet or account did not
comply with the requirements of the law asin force at the date of the audit there
must be made such additions to and corrections in the said copy as would have
been required to be made therein in order to make it comply with the said
requirements, and the fact that the said copy has been so amended must be
stated thereon. If a company has more than one such audited balance sheet or
profit and loss account since the date of the last return, every such balance sheet
and profit and loss account must be included.

Where a holding company has a subsidiary company incorporated in a country
outside Malaysia, whether the subsidiary company has or has not established
a place of businessin Malaysia, there shall be annexed to the balance sheet and
profit and loss account of the holding company a separate balance sheet and
profit and loss account for the subsidiary company.

Notwithstanding the foregoing provisions this return need not include a copy
of the last balance sheet and profit and loss account of any company which is
an exempt private company at the date of the return and has been an exempt
private company since the date of the last return, the incorporation of the
company or the commencement of this Act, whichever last occurs, if the return
includes a certificate signed by a director of the company, the secretary of the
company and the auditor of the company which certifies that, to the best of their
knowledge and belief—

(a) the company is and has at all relevant times been an exempt private
company;

(b) aduly audited profit and loss account and bal ance sheet, which comply
with the requirements of the Act made up to a date specified in the
certificate have been laid before the company in a general meeting;
and

(c) as at the date to which the profit and loss account has been made up
the company appeared to have been able to meet its liabilities as and
when they would fall due.

Certificate to be given by all Companies

A certificate in the form set out hereunder shall be given by the secretary or
a director of every company.



Certificate

I/We® after having made due inquiries certify—

(a)

(b)

(©

(d)

that the Unclaimed Moneys Act 1965, relating to the unclaimed
moneys have been complied with;

having made an inspection of the share register, that transfers have
not® been registered since date of the last annual return®

or
the incorporation of the company®;

@that the company has not since the date of the last annual return®
issued any invitation to the public to subscribe for any shares in or
debentures of the company or to deposit moneys for fixed periods or
payable at call; and

@that the excess of members of the company above fifty (counting
joint holders of shares as one person) consists only of persons who
are in the employment of the company or of its subsidiary or persons
who while previously in the employment of the company or of its
subsidiary were and thereafter have continued to be members of the
company.

Signature Director®

Signature Secretary

Mstrike out if inapplicable.

@Strike out this paragraph if the company is not a private company.

®1n the case of the first annual return of a private company strike out the words “last annual return
and substitute the words “incorporation of the company”.

@Strike out this paragraph except in the case of a private company whose members exceed fifty.

©NOTE- A certificate signed by the same person in the capacity of both director and secretary will
not be accepted—see subsection 139 (5).



Particulars of the *Directors, Managers, Secretaries and Auditors of the

...................................................................................... Berhad at the date of
the Annual Return.

Other business occupation and
in the case of Directors,
1/C No./ particulars of other
Full Namet Passport No.:t A%Z?ZL? Directorships required to be
shown by paragraph 141(2)(b)
and subsection141(3), if none,
state so
Directors—
Manager, if
any—
Secretaries—
Auditors for
current
financial year—
(Signature)

*  Directors includes any person who occupies the position of a director by whatever name called
and any person in accordance with whose directions or instructions the directors of a company
are accustomed to act.

T Insert full name and any former name of the officer. If an officer is of the female gender insert
“(f)” against her name. In the case of a person appointed as an alternate to another director insert
“alternate to (name of director)” against his name.

F In the case of a firm of auditors insert the firm number.

§ Other than the auditors, the address given must be the usual residential address—see paragraph
141(2)(a) and subsection 141(4).
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NINTH ScHEDULE
[Sections 169, 326]
ACCOUNTS
Profit and Loss Accounts

1. There shall be shown in respect of the period of accounting—

(a) sales or other operating revenues, stating the basis on which they are

determined;
(b) the net balance of profit or loss on the company’s trading;

(c) thegrossincome before the deduction of incometax from investments

in subsidiaries of the company;

(d) the grossincome before deduction of income tax from other investments

distinguishing between—

(i) income received from any shares or debentures which are quoted,
listed or dealt in on any prescribed stock exchangein Malaysia;

(i) incomereceived from any shares or debentures which are dealt
in on any prescribed stock exchange outside Malaysia; and

(iii) income received from other sources;
(e) the amount of—
(i) interest income (other than from debentures); and
(ii) income from rent of land and buildings;

(f) amounts charged for depreciation, amortization or diminutionin value

on—

(i) fixed assets showing the charge for each category of depreciable

asset;
(ii) goodwill and other intangible assets; and
(iii) investments,

and the amount, if material, of the effect of changes in the methods
or bases of providing for depreciation, amortization or diminution in
value of assets and, by way of note, specify the reasons for any such

changes;
(g9) the amounts charged in respect of—

(i) interest on the company’s debentures, loans, overdrafts and

other borrowings;
(ii) rent for land and buildings used by the company;

(iii) the hire of plant and machinery used by the company; and

(iv) research and development including amortization of development

costs previously deferred;
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any profit or loss, if material, arising from a sale or disposal of fixed
or intangible assets;

the amounts set aside or proposed to be set aside to, or withdrawn
from, reserves;

the amount, if material, set aside to provisions other than provisions
for depreciation, renewals or diminution in value of assets or, as the
case may be, the amount, if material, withdrawn from such provisions
and not applied for the purposes thereof, in each case classified separately
under appropriate headings;

the amounts respectively provided for redemption of share capital and
for redemption of loans;

provision made for all taxes on income distinguishing between—
(i) tax payable before double taxation relief in Malaysia;
(ii) tax payable outside Malaysia;
(iii) any relief granted because of double taxation; and
(iv) deferred taxation;
in respect to tax losses, if material—

(i) the amount of the tax saving for which credit is taken in the
period of the loss;

(ii) the amount of the tax saving for which credit is taken as a
result of the realisation of a tax loss carried forward that had
not been accounted for in the period of the loss; and

(iii) the amount and future availability of tax losses for which the
related tax effects have not been accounted for in any period,;

the aggregate amount of the dividends paid and the aggregate amount
of the dividends proposed to be paid;

in respect of directors and past directors of the company, the amounts
of —

(i) fees and other emoluments (distinguished separately), paid to
or receivable by them from the company or its subsidiary
companies as remuneration for their services to the company
or its subsidiary companies, inclusive of all fees, percentages,
bonuses, commissions, compensation for loss of office, any
contribution in respect of them under any pension or retirement
benefit scheme and inclusive of commission paid or payable
for subscribing or agreeing to subscribe or procuring or agreeing
to procure subscriptions for any shares in or debentures of the
company or of its holding company or any subsidiary of the
company: provided that where a director or any firm of which
the director is amember, acts for the company in a professional
capacity, the amount paid to the director or to his firm for
services rendered to the company in that capacity shall not be
included in the aforesaid total but shall be shown separately
whether by way of note or otherwise; and
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(ii) by way of note or otherwise, the estimated money value of any
other benefits received or receivable by them otherwise than
in cash from the company or from any of its subsidiary companies,

the total of amount paid to or receivable by any third party in respect
of the services provided to the company or any of its subsidiary
companies by any director or past director of the company;

the total of the amount paid to or receivable by the auditors as
remuneration for their services as auditors, inclusive of all fees,
percentages or other payments or consideration given by or from the
company or by or from any subsidiary of the company;

under separate headings, and giving particulars of each item, any
exceptional or unusual credits or charges, if material, and where
applicable, the tax effects thereon;

under separate headings, and giving particulars of each item, any
prior year credits or charges, if material, and the tax effects thereon;

under separate headings and giving particulars of each item, any
changes in estimates made for the purpose of accounting and included
in net profit or loss from trading, if material; and

significant transactions with related corporations.

Balance Sheet

2. (1) There shall be shown as at the end of the period of accounting—

(a)

(b)

(©

the amount of authorized capital and particulars of issued capital
showing movements during the period of accounting and distinguishing
between classes of shares and specifying by way of note to the balance
sheet any rights, preferences or restrictions with respect to distribution
of dividends or repayment of capital attached to the shares and any
portion of the share capital which has not already been called up and
which is not capable of being called up except in the event and for
the purposes of the company being wound up and stating the rates of
dividend, and whether participating or cumulative or both, attaching
to shares other than ordinary shares, and stating amount of calls in
arrear in each class;

the part of the issued capital that consists of redeemable preference
shares, the date on or before which these shares are, or are liable, to
be redeemed and the earliest date on which the company has power
to redeem those shares (showing by way of note or otherwise whether
the redemption is optional to or obligatory on the company) and the
amount of the premium, if any, at which those shares are redeemable.

so far as the information is not given in the profit and loss account,
any share capital on which interest has been paid out of capital during
the financial year, and the rate at which interest has been so paid;



(d) reserves classified under the separate headings—

(i) share premium account;

(ii) revaluation surplus;

(iii) balance of profit and loss account; and

(iv) other reserves,

indicating the movements for the period and any restrictions on
distribution including the extent to which tax credits are available for
the company to frank the reserves available for distribution;

(e) income or gain carried forward to subsequent periods of accounting,
and by way of note, specify the basis for carrying that income or gain;

(f) under separate headings, so far as they are not written off—

(9)

(h)

(i) the preliminary expenses;

(ii) any expenses incurred in connection with any issue of shares

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

or debentures;

any sums paid by way of commission in respect of any shares
or debentures;

any sum allowed by way of discount in respect of any debentures;

the amount of the discount allowed on any issue of shares at
a discount;

if the amount of the goodwill and any patents and trade marks
or part of that amount is shown as a separate item in or is
otherwise ascertainable from the books of the company or
from any contract for the sale or purchase of any property to
be acquired by the company or from any documents in the
possession of the company relating to the stamp duty payable
in respect of any such contract or the conveyance of any such
property - the said amount so shown or ascertained,;

the amount of deferred devel opment expenditure and movements
in the period of accounting; and

any other expenditure carried forward by category of expenditure,

and by way of note, specify the basis for carrying forward any such
expenditure;

particulars of any redeemed debentures which the company has power
to reissue;
the fixed assets, current assets, liabilities and provisions classified

separately under headings appropriate to the company’s business and
stating the method used to arrive at the amount of assets under each
heading but—

(i) where the amount of any class is not material, it may be

included under the same heading as some other class;



(i)

(iii)

where any assets of one class are not separable from assets of
another class, those assets may be included under the same
heading; and

where any assets cannot truly and fairly be shown as either
fixed assets or current assets, those assets may be included
separately under an appropriate heading;

(i) in respect of fixed assets—

(i)

(i)

(iii)

(iv)
(V)

(vi)

(vii)

under separate headings, the amount of lands and buildings,
plant and machinery and other categories suitably identified,;

in the case of fixed assets whose amount isarrived at in accordance
with subparagraph 3(1) of this Schedule and is so arrived at
by reference to avaluation, the years (so far as they are known
to the directors) in which the assets were severally valued and
the several values, whether an external valuer was involved
and the basis of valuation used,

of the amount of fixed assets consisting of land, how much is
ascribable to land of freehold tenure and how much to land of
leasehold tenure, and, of the latter, how much is ascribable to
land held on long lease being a lease with an unexpired period
of fifty years or more and how much to land held on short
lease;

any restrictions as to title;

theamount, if material, of any assets being acquired on installment
purchase plans;

the amount, if material, of any assets retired from active use
and held for disposal; and

by way of note, the methods of depreciation used for each
category of fixed assets together with the rate of depreciation
or number of years over which provision ismade for depreciation;

(j) under separate headings, stating the methods used to arrive at the
amount of the investments under each heading and showing the quoted
market values of investments which are quoted, listed or dealt in on
any prescribed stock exchange—

(M)
(i)
(iii)
(iv)

investments in Federal Government securities;

investmentsin other government, municipal or public debentures
stock or bonds;

investments in subsidiaries of the company;

investmentsin shares (of corporationswhich are not subsidiaries
of the company) which are quoted, listed or dealt in on any
prescribed stock exchange in Malaysia or elsewhere;



(V)

(vi)

(vii)

(viii)
(ix)

investmentsin shares (of corporationswhich are not subsidiaries
of the company) which are not so quoted, listed or dealt in on
any such prescribed stock exchange;

investments in debentures (of corporations which are not
subsidiaries of the company) which are quoted, listed or dealt
in on any prescribed stock exchange in Malaysia or elsewhere;

investments in debentures (of corporations which are not
subsidiaries of the company) which are not so quoted, listed
or dealt in on any prescribed stock exchange;

other investments in corporations; and

other investments;

(K) the stock of assets held for trading classified in the main categories
appropriate to the business of the company showing the amount held
in each category, such amounts being stated at the lower of cost and
the net value realisable by sale in the market where cost includes all
those expenses which relate to bringing the stock to its present location
and condition;

(I) the stock of assets representing long-term contract work in progress,
stating by way of note—

(1)
(i)

(m) under
(i)

(i)

(iii)

(iv)

(V)

(vi)
(vii)

the methods used to arrive at the amounts of these assets; and

the amounts received and receivable as progress payments,
advances and retentions on account of contracts included in
long-term contract work in progress;

separate headings—

amounts owing by the holding company of the company;
amounts owing by subsidiaries of the company;

amounts owing by other related corporations of the company;

trade debts and bills receivable (other than amounts owing by
related corporations of the company);

the amount outstanding of any loan made, guaranteed or secured
by the company being aloan made to adirector of the company
or of arelated corporation or aloan made to another corporation
in which one or more directors of the company or of the
company which is so deemed to be related to the company
owns a controlling interest;

other debts owing to the company; and

deposits distinguishing between those with licensed banks,
finance companies, other corporations and others,
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and where any amounts shown under such a heading include any sums
which consists of or are in the nature of interest, accommodation
charges, service charges, maintenance charges or insurance premiums,
those sums shall, except to the extent that they have become due and
payable and have been demanded, be shown as deduction from the
amounts shown under that heading;

under separate headings and showing separately amounts that are
redeemable or payable not later than twelve months after the date to
which the accounts are made up and amounts that are redeemable or
payable later than twelve months after that date—

(i) debentures;

(ii) liabilities (other than debentures and bank |oans and overdrafts)
secured by any charge on the assets whether registered or not;

(iii) bank loans and overdrafts, distinguishing between those which
are secured and those which are unsecured; and

(iv) other amounts borrowed without security,

giving details of the contractual terms and, where secured, of the
nature of that security;

under separate headings
(i) amounts owing to the holding company of the company;
(i) amounts owing to the subsidiaries of the company;
(iii) amounts owing to other related corporations of the company;

(iv) amounts owing to trade creditors (other than amounts owing
to related corporations of the company);

(v) amounts owing by the company or by a subsidiary of the
company to a director of the company; and

(vi) other amounts owing by the company;

the provision for taxation, distinguishing between taxation payable
and deferred taxation and stating any special circumstances affecting
the liability to taxation;

provision for pension or retirement benefits;
dividends distinguishing between dividends payable and proposed,;
arrears of dividends on preference shares; and

under separate headings (to be stated by way of note if not otherwise
shown)—

(i) contingent liabilities unsecured;

(ii) contingent liabilities secured upon the company’ s assets giving
details of the nature of security; and

(iii) where practicable, the aggregate amount, if it is material, of
contracts for capital expenditure, so far as that amount has not
been provided for, and the aggregate amount or estimated
amount, if it is material, of capital expenditure authorized by
the directors which has not been contracted for.



(2) For the purposes of this paragraph, where more than one method is used
to arrive at any amount shown in the balance sheet, there shall be shown in the
balance sheet a separate total in respect of each of the methods so used.

(3) There shall be shown by way of note or otherwise on the balance sheet
of every company which is a borrowing corporation or a guarantor corporation,
a schedule setting out separately estimates of the amounts of the liabilities
payable by and the debts payable to the company—

(a) not later than two years,
(b) later than two years but not later than five years; and
(c) later than five years,

calculated from the date to which the balance sheet of the company was made
up.

3. (1) The method of arriving at the amount of any fixed asset or investment
shall, subject to subparagraph (2), be to take the difference between—

(a) its cost or, if it stands in the company’s books at a valuation other
than cost, the amount of the valuation; and

(b) theaggregate amount provided or written off since the date or acquisition
or valuation, as the case may be, for depreciation or diminution in
value.

(2) For the purposes of this paragraph the net amount at which any assets
stand in the company's books at the commencement of this Act (after deduction
of the amounts previously provided or written off for depreciation or diminution
in value) shall, if the figures relating to the period before the commencement
of this Act cannot be obtained without unreasonable expense or delay, be
treated as if it were the amount of the valuation of those assets made at the
commencement of this Act, and where any of those assets are sold, the said net
amount less the amount of the sales shall be treated as if it were the amount
of a valuation so made of the remaining assets.

(3) Subparagraph (1) shall not apply—

(a) to assets for which the figures relating to the period beginning with
the commencement of this Act cannot be obtained without unreasonable
expense or delay;

(b) to assets the replacement of which is provided for wholly or partly—

(i) by making provision for renewals and charging the cost of
replacement against the provision so made; or

(ii) by charging the cost of replacement direct to revenue;

(c) to any investments of which the market value (or, in the case of
investments not having a market value, their value as estimated by
the directors) is shown either as the amount of the investments or by
way of note; or

(d) to goodwill, patents or trade marks.



(4) For the assets under each heading whose amount isarrived at in accordance
with subparagraph (1) there shall be shown—

(a) the aggregate of the amounts referred to in subparagraph (1)(a); and
(b) the aggregate of the amounts referred to in subparagraph (1)(b).

(5) As respects the assets under each heading whose amount is not arrived
at in accordance with subparagraph (1) because their replacement is provided
for as mentioned in subparagraph (3)(b) there shall be stated—

(a) the means by which their replacement is provided for; and

(b) the aggregate amount of the provisions, if any, made for renewals and
not used.

Statement of Changes in Financial Position

4. There shall be annexed to every profit and loss account and balance sheet
a statement of changes in financial position showing separately—

(i) the funds provided from and used in the operations of the company;
and

(ii) other sources or uses of funds of the company,

except that in respect of consolidated accounts of holding and subsidiary companies
asrequired by paragraph 5 of this Schedul e the statement of changesin financial
position shall be the consolidated statement of changes in financial position of
the holding and subsidiary companies and the statement relating to the holding
company alone need not be so annexed.

Holding and Subsidiary Companies

5. (1) Subject to subparagraph (4), there shall be annexed to the profit and loss
account of every holding company a consolidated profit and loss account of the
holding company and of its subsidiary companies eliminating all inter-company
transactions and showing separately that part of the profit or loss of the subsidiary
companies attributable to shares in subsidiary companies owned other than by
the holding company or its subsidiary companies.

(2) There shall be clearly stated (by way of note or otherwise) either in the
profit and loss account of the holding company or in any document annexed
thereto pursuant to subparagraph (1) the name, place of incorporation, principal
activities of, and percentage of issued share capital held by the holding company
in each subsidiary to which that profit and loss account or other document
relates.

(3) Subject to subparagraph (4), there shall be annexed to the balance sheet
of every holding company a consolidated balance sheet of the holding company
and of its subsidiary companies eliminating all inter-company balances and
showing separately that part of the net assets of the subsidiary companies
attributable to shares in subsidiary companies owned other than by the holding
company or its subsidiary companies.



(4) Notwithstanding anything in this paragraph—

(a) consolidated accounts shall not be required where the company is at
the end of its financial year the wholly owned subsidiary of another
body corporate incorporated in Malaysia;

(b) consolidated accounts need not deal with a subsidiary of the company
if the company’s directors are of the opinion that—

(i) it is impracticable, or would be of no real value to members
of the company, in view of the insignificant amounts involved,
or would involve expense or delay out of proportion to the
value to members of the company;

(ii) controlling interest in the subsidiary company isto be temporary;

(iii) the subsidiary company operates outside Malaysia under
conditions which impair the exercise by the company of its
controlling interest;

(iv) the result would be misleading, or harmful to the business of
the company or any of its subsidiaries; or

(v) the business of the company and that of the subsidiary are so
different that they cannot reasonably be treated as a single
undertaking,

and if the directors are of such an opinion about each of the company’s
subsidiaries, then consolidated accounts shall not be required:

Provided that the approval of the Registrar shall be required for not
dealing in the consolidated accounts with a subsidiary on the ground
that the result would be harmful or on the ground of the difference
between the business of the holding company and that of the subsidiary;
and

(c) where consolidated accounts are not submitted or where the consolidated
accounts do not deal with a subsidiary of a company—

(i) the directors shall disclose by way of a note on the accounts
their reason for not causing the accounts for such one or more
subsidiaries to be consolidated; and

(ii) there shall be annexed to the accounts of the holding company
the accounts of each subsidiary, the accounts of which are not
consolidated with those of the holding company. Such accounts
shall be accompanied by the auditor’s report thereon.

(5) Such profit and loss accounts and balance sheet as required by subparagraphs
5(2), 5(3) and 5(4) of this Schedule shall be in the same form as the profit and
loss account and balance sheet of the holding company and shall be accompanied
by the auditor’s report thereon.

(6) In the case of a subsidiary company incorporated in a country outside
Malaysia (whether it has or has not established a place of businessin Malaysia),
which country has been declared by the Minister by notice published in the
Gazette to be a country to which this paragraph applies, it shall be sufficient
if the separate profit and loss account or balance sheet, as the case requires,



of the subsidiary company is in such form and is so reported upon by auditors
and contains such particulars and includes such documents, if any, as the
company is required to make out and lay before the company in a general
meeting by the law for the time being applicable to the company in the place
where it is incorporated.

(7) If theauditor’ sreport on the accounts of a subsidiary company is qualified
in any way, the consolidated balance sheet of the holding company, as the case
may be, shall contain particulars of the manner in which the report is qualified
in so far as the matter which is the subject of the qualification is not covered
by the holding company’s own accounts and is material from the point of view
of its members.

(8) There shall be shown under separate headings in the balance sheet of
every subsidiary company the extent of its holding of shares in its holding
company and in other related corporations.

(9) Thisclause shall not apply to a subsidiary which would not be subsidiary
but for the operation of subparagraph 5 (1)(a)(i) or (ii) of the Act.

General

6. (1) All amounts shown in profit and loss accounts and balance sheets shall
be quoted in Malaysian currency, and not otherwise.

(2) Except in the case of the first balance sheet or profit and loss account
laid before the company after the commencement of this Act, there shall be
shown in every balance sheet and profit and loss account the corresponding
amounts for all items shown in the balance sheet or profit and loss account for
the previous financial year.

(3) Where any such corresponding amount is not comparable with the amount
to be shown for the item in question in respect of the financial year to which
the balance sheet or profit and loss account relates, the former amount shall be
adjusted and, if material, particulars of the adjustment and the reasons for it
shall be disclosed in a note to the accounts.

(4) Every profit and loss account or balance sheet shall state by way of note
if any translation into Malaysian currency has been made for the purposes of
the profit and loss account and balance sheet together with the basis of the
translation of the other currency into Malaysian currency.

(5) Every profit and loss account and balance sheet shall include a statement
of accounting policies adopted by the company or, as appropriate, the holding
company and its subsidiaries.

(6) Inthe case of any consolidated profit and loss account and balance sheet
as required by subparagraphs 5(1) and 5(3) of this Schedule the accounting
policies adopted by the holding company and its subsidiaries shall be the same,
and where different accounting policies are used in the accounts of a subsidiary
and the effect is material, appropriate adjustments should be made in the
consolidated profit and loss account and balance sheet.
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