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Guide to the Completion of an Off-Market Transfer Form for
Issuer Sponsored & Certificated Securities

Please Note:
»  We request you use a black pen and print in capital letters when completing this form;

»  To avoid the need for the form to be returned for correction or clarification, it is important that all requested information is supplied.
Instructions to assist in completion are included for all sections;

»  This form should not be used for the transfer of securities that are on the CHESS subregister. That can be determined from the
Reference Number shown on your holding statement. If your statement has a SRN, this form should be used. If your statement has a
HIN , you need to contact your sponsoring broker.

If you have any questions in relation to the manner in which this form is to be completed or the information that is required to be provided.
Please call us on 1300 737 760.
Enhanced Security

In early 2011 changes intended to assist in minimising the potential for fraud in relation to the processing of off-market transfers, were made to
the ASX Listing Rules.

In line with other major registry services suppliers, Boardroom has adopted a series of measures concerning the need for documentary proof of
the identity of the seller or transferor named in the off-market transfer.

Documentary Identity Verification Requirements

Documentary evidence of the identity is only required in respect of the SELLER(S) or TRANSFEROR(S) named in the off-market transfer form.

You should review the requirements listed in Appendix A and supply a certified copy of the required document. Where possible we request a
primary photographic identity document be supplied.

Please only send certified copies of the document(s). Do not send original documents as they will not be returned.

Also, the required proof of identity documents will not be held on file. Therefore, they must be supplied on each occasion that a transfer is
submitted.

Payment of Fee

A fee of AUD$55.00 (inclusive of GST) is payable. Where there is more than one off-market transfer with the same Seller(s) or Transferor(s) named,
lodged at the same time (the registration name and address details must be an exact match) only one fee of AUD$55.00 is payable. Otherwise, the
fee is payable per off-market transfer lodged.

Refer below for payment options.

Payment Options
Payment must be made by cheque, payable to ‘Boardroom Pty Limited'.
Please Note: A fee is not payable where the off-market transfer:

[¢) is out of a deceased estate and is to transfer securities to the executors or the beneficiaries of the estate; or
o s atransfer in relation to an Employee Share Plan.

10



Appendix A

Type of Example Documentary evidence of identity required
Investor
Individual John David Smith or An originally certified copy of either:
. ) »  aprimary photographic identity document; OR
John David Smith >  one primary non-photographic identity document and one secondary
<Smith Family A/c> non-photographic identity document.
Joint Holding John David Smith and Mary For EACH joint holder, originally certified copies of either:
Jane Smith or >  a primary photographic identity document; OR
) ) »  one primary non-photographic identity document and one secondary
John David Smith and Mary non-photographic identity document.
Jane Smith
<Smith Family A/C>
Australian ABC Pty Limited or Originally certified copy of the most recent annual Company Statement issued by
Registered ASIC for the company (with the Company Key shown on the Company Statement
Company ABC Pty Limited masked such that it is not visible) and, for EACH directory or company secretary
<Smith Family A/C> who signed the transfer, originally certified copies of either:
»  a primary photographic identity document; OR
» one primary non-photographic identity document and one secondary
non-photographic identity document.
Overseas ABC PLC or Companies incorporated overseas must provide a originally certified copy of a
Incorporated document which outlines the current Officeholders (e.g. Director or Company
Company ABC PLC Secretary) and that has been issued by the relevant foreign registration body and,
<Smith Family A/C> for EACH Officeholder who signed the transfer, originally certified copies of either:
»  a primary photographic identity document; OR
»  one primary non-photographic identity document and one secondary
non-photographic identity document.

Please Note:

1)  All foreign language documents (e.g. a foreign passport or a document in relation to a company that has been issued by the
relevant foreign registration body) must be certified as true copy and must be accompanied by an English translation
prepared by an accredited translator; and

2)  Where the off-market transfer form has been signed on behalf of the investor under a power of attorney, a certified copy of
the power of attorney must have already been lodged for noting or must accompany the off-market transfer when it is
lodged. Further, the person(s) signing the off-market transfer form in accordance with the power of attorney must provide
the appropriate documentary evidence of identity as required above and the applicable documentary evidence of identity
must also be provided for the seller(s) or transferor(s) named on the off-market transfer. Where the seller or transferor is a
company, documentary evidence of identity must be provided for any two of the Officeholders named in the Company
Statement or overseas equivalent document unless the company statement or overseas equivalent shows there is a sole
director or sole director/company secretary in which case only documentary evidence of identity for that person is required.

Primary Photographic Identity Documents:

Current Driver's Licence

Australian Passport (that has not expired within the last two years)

International Travel Document/Foreign Passport (that has not expired within the last two years)
Proof of Age Card

National Identity Card

Primary Non-photographic Identity Documents:

Australian Birth Certificate or Extract of Birth
Australian Citizenship Certificate

Foreign Birth Certificate

Centrelink Pension Card or Centrelink Healthcare Card

Secondary Non-photographic Identity Documents:
e  Anincome tax assessment notice issued within the past 12 months
o  Alocal government (rates) notice or a utilities notice (gas, electricity or telephone bill) issued within the past 3 months
. For a minor (person under 18 years of age) a notice issued by a school principle within the 3 monthsa financial benefit notice
issued by the Commonwealth, a State or Teritory within the past 12 months

Documents can be certified by a person authorised to do so under a state or territory law. Examples are:

e  Legal Practitioners e Members of the police force
. Justices of the Peace . Legally qualified medical practitioners

. Chartered Accountants

The person certifying must state:

a) their title, name and contact details (e.g. telephone number);
b) that the document is a true and correct copy of the original;
c) if there is more than one page either the certification must state the number of pages in the copy or each page must be certified; and

the signature of the person certifying must be original (that is, it cannot be a photocopy).



HOW TO COMPLETE THE TRANSFER FORM FOR NON-MARKET TRANSACTIONS
WHEN TRANSFERRING SHARES IN A LISTED or UNLISTED COMPANY

1.  Stamp Duty
Transfers of securities that are listed and quoted on an Australian Stock Exchange are exempt from stamp duty.
However, Stamp Duty is payable on all other securities by the buyer of the shares and is based on the amount of consideration (refer 8).
The stamp duty is calculated at the rate applicable to the state in which the company the securities are held is registered. If the company is
incorporated outside Australia, the state or territory in which the principal register is located determines the state or terri tory in which the duty is
payable.
Transfers must be submitted to the respective State or Territory Stamp Duty office for assessment and payment of any applicable duty.

2. Full Name Of Company orCorporation
The full name of the company or corporation in which securities are held.

3.  Description Of Securities
e.g. Fully Paid Ordinary Shares, 9% Unsecured Convertible Notes etc....

4. Register
The state on which the seller’s securities are registered. This can be found on the securities certificate or statement.
5. Quantity

Number of securities being transferred (in both words and figures). The marking up of either number, even when initialed, invalidates the form.

6.  Full Name Of Transferor/S OrSeller/S
Full names must be included.

N

Securityholder Reference Number
This number must be quoted w hen transferring secu rities not represented by certificates. That is securities registered on the i ssuer sponsored
(uncertificated) subregister. If the security is certificated, the original share certificate (or replacement certificate form) must be attached to the
transfer form.

8. Consideration
Is the full amount paid in settlement of the transfer of securities. Purchases should reflect the market price of shares as at the date of purchase.
Market values are quoted in the daily newspapers.

9. Date Of Purchase
Insert date of purchase or completion of the transfer.

10. Full Name Of Transferee/s orBuyer/s
Insert the full names of buyer/s (a maximum of three joint holders).
Securities may not be registered in the names of a firm or business name, an estate or deceased person, a minor, a fund or a trust.

10A. Securityholder Reference Number (SRN)
If the buyer is an existing holder in the company and is regist ered on the Issuer Sponsored (unc ertificated) subregister, please quote the existing
SRN.

11.  Full Postal Address Of Transferee/s orBuyer/s
Insert full address including the postcode. Only one address may be recorded.

12. Seller Signature/s

(i) Individuals - The securityholder must sign

(ii) Joint Holdings - Where the holding is in more than one name, all of the securityholders mustsign

(iii) Power of Attorney - To sign as power of attorney, you must have already lodged it with the registry.
Alternatively, attach a certified photocopy of the power of attorney to this form.

(iv) Deceased Estate - When the holding is in the name of an estate, all executors/administrators are required to sign.
(Probate requirements must also becomplied with)

(v) Companies - Director, Company Secretary, Sole Director and Sole Company Secretary can sign.

Please indicate the office held under your signature.
13. Date Signed
Insert date signed by the seller/s.

14. Buyer Signature/s

(vi) Individuals - The securityholder must sign
(vii) Joint Holdings - Where the holding is to be registered in more than one name, all of the proposed securityholders must sign
(viii) Power of Attorney - To sign as power of attorney, you must have already lodged it with the registry.
Alternatively, attach a certified photocopy of the power of attorney to this form.
(ix) Deceased Estate - When the holding is in the name of an estate, all executors/administrators are required to sign.
(Probate requirements must also becomplied with)
(x) Companies - Director, Company Secretary, Sole Director and Sole Company Secretary can sign.

Please indicate the office held under your signature.
15. Date Signed
Insert date signed by the buyer/s.

16. Amendments
Any change made to the form must be initialed by both parties. The use of liquid paper will deem the form invalid.

NOTE 1. Copies of supporting documents forw arded must be certified as a co rrect copy by a person who in the State or Territory of certification has the
power to witness a Statutory Declaration.

NOTE 2. Transfers or other documents that do not fully meet the company’s requirements are liable to be returned unregistered.

Privacy Statement

The personal information in this form is collected by Boardroom Pty Limited (‘Boardroom”), as registrar for the issuer of the securities you hold.

Boardroom'’s privacy policy can be viewed on our website (www.boardroomlimited.com.au).

Your personal information is required for adm inistration of the register of securityholdings. Should some or all of the request ed information not be
provided correct administration of y our securityholding may not be possible. Y our personal info rmation may be disclosed to the issuer of the

12



securities you hold, its or our related bodies corporate, external service companies such as print or mail service providers or otherwise as permitted
by law. If, in accordance w ith the provisions of the Corporati ons Act the issuer of the securi ties you hold approves, y ou may be sent marketing
material in addition to general corporate communications. You may elect not to receive marketing material by contacting Boardroom Pty Limited.
You can obtain access to y ou personal information and (if required) advise of any incorrect, inaccurate or out of date data inf ormation held, by
contacting Boardroom Pty Limited on 1300 737 760

13



AUSTRALIAN STANDARD TRANSFER FORM

All correspondence and enquiries to:

BoardRoom

Use a black pen. Print in CAPITAL letters

Uncertificated CHESS Holdings - This form must be forwarded to the CHESS Sponsoring Broker or Non-Broker Participant.
Uncertificated Issuer Sponsored Holdings - This originally signed form must be forwarded to the Issuer’s Registry.
Certificated Holdings — This originally signed form and the original certificate (or replacement certificate form) must be
forwarded to the Issuer’s Registry.

1. Stamp Duty (if applicable) Not Applicable

Smart Business Solutions

GPO Box3993

Sydney NSW 2001

Tel: 1300737760 (within Aust)

Tel: + 61292909600 (outside Aust)
Fax: + 61292790664
www.boardroomlimited.com.au
enquiries@boardroomlimited.com.au

Full name of Company or
2. Corporation
Description of Securities Class If not fully paid, paidto Register
3. (Shares, options etc.) 4.
Quantity Words Figures
5.
Full name/s of Given Name/s Surname
Transferor/s | e, 6A. Sﬁﬂﬁ:ﬁ ::]{rt;m& rc:(;\tficrt St:fl?rllgr;z k)
6. (Seller/s) a
7. Securityholder Reference | grN: |
Number (Must be quoted for uncertificated securities. Otherwise original certificate must be returned)
Date of Purchase
8. Consideration $ 9. / /
Title Given Name/s Surname
Full name/s of Mr }
10. Mrs L L L P P PP P PP TP P PPPRS
Transferee/s Ms }
(Buyer/s) ...................................................................................................
10A.  Securityholder Reference
Number (if applicable) SRN:
11.
Full postal address of
Transferee/s .........................................................................................
(Buyer/s)
State/CoUNTY e Postcode ..o
|/ We the registered holder/s and undersigned seller/s for the abov e consideration do hereby transfer to the above name/s here inafter called the Buyer/s
the securities as specified above standing in my/our name/s in the books of the above named Company , subject to the several conditions on which I/\We
held the same at the time of signing hereof and I/We the Buyer/s do hereby agree to accept the said securities subject to the s ame conditions. I/We have
not received any notice of revocation of the Power of Attorney by death of the grantor or otherwise, under which this transfer is signed.
Individual or Securityholder 1 Securityholder 2 Securityholder 3
12.
Transferor/s
(Seller/s) - - .
sign here SoleDirector and Director Director/Company Secretary
SoleCompany Secretary
Transferor/s Day Month Year
13 / /
Individual or Securityholder 1 Securityholder 2 Securityholder 3
14.
Transferor/s
(Buyer/s) SoleDirector and Director Director/Company Secretary
sign here SoleCompany Secretary
Day Month Year
15 / /

14
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LIMITED LIABILITY PARTNERSHIP AGREEMENT OF
[Insert Name] PLT (LLP NO. [Insert LLP No.])

THIS LIMITED LIABILITY PARTNERSHIP AGREEMENT (hereinafter the

"Agreement"), is made effective as of [Insert Date]

BY AND BETWEEN

[Insert Name] (insert N.R.I.C. No.:), a Malaysian citizen having residential address at
[insert Address] of the first part; and

[Insert Name] (insert N.R.I.C. No.:), a Malaysian citizen having residential address at
[insert Address] of the second part; and

Hereinafter the above parties are individually referred to as the “General Partner” and

collectively referred to as the ""General Partners"

ARTICLE 1
FORMATION, NAME, PRINCIPAL OFFICE, TERM, RECORDS

1.1. Formation of Partnership.

The Parties hereto hereby form, pursuant to the Limited Liability Partnerships
Act 2012 [Act 743] (hereinafter, as from time to time amended, referred to as the
"Act'"), a Limited Liability Partnership, which organization is hereinafter referred
to as the "Partnership", and the General Partners hereto agree to be limited
liability partners of the Partnership. The rights, duties, status and liabilities of the
Partners shall, except as hereinafter expressly stated to the contrary, be as

provided for in the Act.

20



1.2

14.

Partnership Name.

The business of the Partnership shall be conducted under the name of fhsert
Name] PLT" or such other name as the General Partners shall be decide by
Majority-in- interest of the General Partners. The General Partners shall promptly
cause the Partnership and/or its compliance officer(s) to execute, file, record and/or
publish with the registrar an application in accordance to the Act for any change of

its name.

Registered Office.

The registered office of the Partnership shall be at finsert Address] , but substitute
or additional places of business may be established at such other locations as may,
from time to time, be determined by the General Partners decide by Majority-in-

interest of the General Partners.

Term of Partnersl

The Partnership shall become effective upon the execution of this Agreement and
shall remain effective until the Partnership is wound-up in accordance with this

Agreement o the Act, or stricken-off pursuant to the Act.

Records.

The Partnership shall keep complete and accurate records of Partnership’s
transactions. All statutory registers, records and/or documents of the Partnership will
be maintained at the registered office. Any Partner shall have the right at any time to

inspect and copy the records of the Partnership.

"General Partnership Interest” shall mean the ownership interest of a
General Partner in the Partnership at any particular time, including the right of
such General Partner to any and all benefits to which such General Partner may
be entitled as provided in this Agreement and in the Act, together with the
obligations of such General Partner to comply with all the provisions of this

Agreement and of the Act

“Initial Capital Contribution" shall mean that amount of money or property

initially contributed by the General Partners as set forth in Article 5.

“Limited Partner” shall mean any Person named as a Limited Partner in any
future Agreement of Adherence substantially in the form in Appendix A

attached hereto.

"Limited Partnership Interest" shall mean the ownership interest of a

Limited Partner in the Partnership at any particular time, including the right of
such Limited Partner to any and all benefits to which such Limited Partner may
be entitled as provided in this Agreement and in the Act, together with the
obligations of such Limited Partner to comply with all the provisions of this

Agreement and of the Act.

“"Majority-in-interest" shall mean as to all of or a specified group of Partncrs,
Partners owning more than 50 percent of the current interest in the profits of
the Partnership owned by all of the Partners or by the Partners in the specified
‘group, as appropriate. In any meeting of specified group of Partners, it shall
construed as Majority-in-interest of the specified group of Partners attending

the said meeting.

"Partner” or "Partners" shall mean all Parties designated as General
Partner(s) in this Agreement (excluding any successor thereof) pursuant to the

terms of this Agreement, and the parties who subsequently designated as

(e

to the extent that funds of the Partnership are available therefor, to pay as they

become due all debts and obligations of the Partnership;

(f) to employ agents, empl servants, brokers,

(g

attorneys and accountants, any or all of whom may be Affiliates of the General

Partner, to assist in or take for the of the p
business or Partnership Property, and in each such instance, to pay such Persons

reasonable and valuable sums of consideration for services therefor;

to designate, from time to time, a depository of Partnership funds, and to draw

upon the same for Partnership purposes;

(h) to acquire, purchase, own, manage, operate, lease, charge, mortgage, create lien,

@

(k

encumber and dispose of any real property and any other property or assets that

the General Partners d in the best interests

necessary or
of conducting the business of the Partnership provided always that any decision

shall not be inconsistent with the Company's purposes and objectives;

to maintain the Partnership’s Property and make other improvements (inding

renovations) on or to the properties owned or leased by the Partnership;

to borrow money for the Partnership, issue evidences of indebtedness in
connection therewith, refinance, guarantee, increase the amount of, modify, amend
or change the terms of, or extend the time for the payment of, any indebtedness
or obligation of or to the Partnership, and secure such indebtedness by mortgage,

deed of trust, pledge or other lien on the Partnership's assets;

o pay, either directly or by reimbursement, for all operating expenses in relation

to Partnership Property or Partnership business to third partics;

1.6.

Additional Limited Partners.

Upon consent of all General Partners, the Partnership shall admit Limited Partners
from time to time up until the Additional Capital Contribution as stated in Article 5
is fully contributed by additional Limited Partners who agreed to the terms and
conditions herein contained and have duly executed the Agreement of Adherence,
substantially in the form as appended herein as Appendix A, with the General
Partners. The General Partners shall in timely fashion execute the Agreement of
Adherence, and, issue or cause to issue the certificate of limited partnership filed for
record to reflect the admission pursuant to the terms of this Agreement of a Person

as a Limited Partner.

ARTICLE 2
DEFINITIONS

Whenever used in this Agreement, the terms set forth below shall be defined as follows:

21

"Additional Capital Contribution" shall mean that amount of money or
other property, if any, which any Limited Partner(s) may agree to contribute
accordance with Article S herein, if any, to be used for operating capital and/or

benefits of the Partnership.

"Affiliate" means, with respect to a Partner, any Person that directly or
indirectly, through one or more intermediaries, controls, is controlled by, or
under common control with such Partner. The term "control,” as used in this
definition means, with respect to a Person that is a corporation, the right to
exercise, directly or indirectly, more than ten percent (10%) of the voting rights
attributable to the shares of the controlled corporation, and with respect to a
Person that is not a corporation, the possession, directly or indirectly, of the

power to direct or cause the direction of the management or policies of the

controlled Person.

Limited Partner(s) by entering into the “Agreement of Adhance” with the

Partnership.

“Partnership Property” shall mean that real estate property, or an interest in
that property, as determined by the General Partners, which is contributed to or
acquired by the Partnership.

"Person" shall mean any individual, corporation, business trust, estate, trust,
custodian, trustee, executor, administrator, nominee, partnership (including a

and a limited

registered limited liability

limited  liability ~company, 5 3

agency, i and any other legal or

commercial entity, in its own or representative capacity.

"Profits” or "Losses" means, for each fiscal year or other period, profits and

losses as determined by generally accepted accounting principles.

3.1

3.

o

[0

(m

(n)

(©

(p)

@

6

ARTICLE 3
PURPOSE, POWERS AND RIGHTS OF GENERAL PARTNERS

Purposes of the Partnership.
The purposes of the Partnership shall be for:- (a) acquisition of Partnership
Property; (b) letting, leasing out and managing the Partnership Property; and (c) to
conduct any other business or make any investment which a partnership may make
in accordance to the Act or any other applicable law.

Powers of General Partners.

The powers to administer, manage and operate the Partnership shall lie with the

General Partners. The power to make, enter into, deliver and perform all contracts,

to lease or rent all or any portion of any of the Partnership Property, whether or

not the terms of such tenancy or leases and whether or not any portion of the
Partnership's assets so leased are to be occupied by the lessee or tenant, or, in turn,
subleased, sub-let or underlet in whole or in part to others, for such consideration

and on such terms as the General Partners may determine;

to file applications, communicate, and otherwise deal with any and all
governmental agencies having jurisdiction over, or in any way affecting, the

Partnership's asscts or any other aspect of the Partnership business:

to make or revoke any clection permitted or required of the Partnership by any

taxing authority;

to maintain such insurance coverage for public liability, fire and casualty, and any

and all other insurance for the protection of the Partnership, for the conservation
of Partnership assets, or for any other purpose convenient or beneficial to the
Partnership, in such amounts and such types as the General Partners shall

determine from time to time;

to determine whether or not to apply any insurance proceeds for any Property to

the restoration of such Property or to distribute the same;

to retain providers of services of any kind or nature in connection with the

ip business or ip's Property

remuneration as the General Partners may deem proper;

to negotiate and conclude agreements on behalf of the Partnership with respect to
any of the rights, powers and authority conferred upon the General Partners,

franchise

including, without limitation,
agreements with federal, state or local liquor licensing agencies and agreements

with operators of restaurants and bars;

" Assignee" shall mean a Person who has acquired or purported to have right
to acquire all or a portion of an interest in the Partnership by assignment or
transfer as of the date the proposed assignment or transfer of such interest
becomes effective. An Assignee has only the rights granted under Section 26
of the Act. An Assignee does not have voting right and the right to interfere in
the management of the Partnership, except as agreed by all the General Partners
of the Partnership to be admitted as a Partner under this Agreement. For a
proper purpose, an Assignee may require reasonable information or an account
of Partnership transactions and make reasonable inspection of the Partnership’s
books. In addition, no Assignee of an interest in the Partnership shall have the
right to assign any transferred interest except as otherwise provided in this

Agreement.

"Capital C ibution" means the total to the capital of the

Partnership which a Partner is legally bound and obligated to make, which
amount is designated as a Capital Contribution for such Partner pursuant to

Article 5 of this Agreement.

"Distributable Cash" shall mean, at the time of determination for any period

(on the cash receipts and ‘method of all p
cash derived from the conduct of the Partnership's business, including
distributions from entities owned by the Partnership, cash from operations or
investments, and cash from the sale or other disposition of Partnership
property, other than (a) Capital Contributions with interest earned pending its
utilisation; (b) financing or other loan proceeds; (c) reserves for working
capital; and (d) other amounts that the General Partners reasonably determine
should be retained by the Partnership in accordance with the General Partners'

discretion under Article 6.4 hereof.

"General Partner" shall mean the Parties to this Agreement, but exclude any

of their successors-in-title and/or heirs.

to pay therefor such reasonable

agreements or undertakings, pay all costs and expenses and perform all acts duly
authorised and deemed appropriate by the General Partners to carry out the
Partnership purposes shall lie within the General Partners, subject to the limitations

of this Agreement and the Act.

3.2.2.Notwithstanding any provision of this Agreement to the contrary, the General

(a

(b

(©

(d
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v
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Partners’ discretion and authority are subject to the limitations imposed by law, and
by this Agreement. Subject to the foregoing and to other limitations imposed by
this Agreement, the General Partners shall have full, complete and exclusive
discretion to manage and control the business and affairs of the Partnership and
make all decisions affecting the business and assets of the Partnership. Without
limiting the generality of the foregoing (but subject to the restrictions specifically
contained in this Agreement), the General Partners shall have the power and

authority to take the following actions on behalf of the Partnership:

to open, maintain, and close bank accounts, brokerage accounts and checking
accounts in the name of the Partnership, to designate and change signatories on

such accounts, and to draw checks and other orders for the payment of monies;

to engage, appoint and/or remove accountants, attorneys, advocates and solicitors,
compliance officer under the Act, auditors and any and all other agents and
assistants, both professional and non-professional, which may include the
Partners, and to pay reasonable and valuable sums of consideration for services

rendered;

to collect all sums due to the Partnership;

to prepare and file all tax returns of the Partnership and to make all elections for

the Partnership thereunder;

to maintain accurate accounting records and to file promptly all income tax returns

on behalf of the Partnership;

to form or acquire an interest in, and contribute property to, further limited or
general partnerships, joint ventures or other relationships that it deems desirable
(including, without limitation, the acquisition of interests in, and the contributions
of property to, its subsidiaries and any other Person in which any General Partners

has an equity interest from time to time);

to distribute Di: Cash or other ship assets in with this

Agreement;

to establish Partnership reserves for working capital, capital expenditures,

contingent liabilities or any other valid Partnership purpose;

to authorize sell, assignment or otherwise transfer any Partnership interests or any

securities (including secured and unsccured debt obligations of the Partnership,
debt obligations of the Partnership convertible into any class or series of Limited
Partnership Interests, or options, rights, warrants or appreciation rights relating to

any Limited Partnership Interests) of the Partnership;

subject to the provisions of Article 9.1, to merge, consolidate or combine the

Partnership with or into another Person (to the extent permitted by applicable law);
to issue additional Limited Partnership Interests above and beyond the number as
stated in Article 5.3. hereof provided all General Partners is agreeable with such

issuance; and

to take such other action, exccute, acknowledge, swear to or deliver such other

documents and instruments, and perform any and all other acts the General

10
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323,

Partners deems necessary or appropriate for the formation, continuation and
conduct of the business and affairs of the Partnership and to possess and enjoy all

of the rights and powers of a partner as provided by the Act.

Limited Partners to be admitted into Partnership shall agree that the General
Partners are authorized to execute, deliver and perform the above-mentioned
agreements and transactions on behalf of the Partnership without any further act,
approval or vote of the Partners, notwithstanding any other provisions of this
Agreement, the Act or any applicable law, rule or regulation to the fullest extent
permitted under the Act or other applicable law, rule or regulation. The execution,
delivery or performance by cither General Partner of any agreement authorized or
permitted under this Agreement shall not constitute a breach by the General Partner
of any duty that the General Partner may owe the Partnership or the Limited
Partners or any other persons under this Agreement or of any duty stated or implied

by law or equity.

Except as otherwise provided herein, to the extent the duties of the General Partner
require expenditures of funds to be paid to third partics, the General Partner shall
not have any obligations hereunder except to the extent that Partnership funds are
reasonably available to it for the performance of such duties, and nothing herein
contained shall be deemed to authorize or require the General Partner, in its
capacity as such, to expend its individual funds for payment to third parties or to

undertake any individual liability or obligation on behalf of the Partnership.

. Unless otherwise stated in this Agreement, all decisions which shall be made by the

General Partners shall be decided by Majority-in-interest of the General Partners.

Delegation of Authority.

Any General Partner may delegate any or all of its powers, rights and obligations

hereunder, and may appoint, employ, contract or otherwise deal with any Person

11

. The Partnership shall indemnify the General Partners to the fullest extent permitted

by law and save and hold it harmless from and against, and in respect of, any and
all losses, claims, damages, liabilitics (joint or several), expenses (including legal
fees and expenses), judgments, fines, scttlements, and other amounts arising from

any and all claims, demands, actions, suits or proceedings, civil, criminal,

or investigative, that relate to the operations of the pas set
forth in this Agreement in which any indemnitee may be involved, or is threatened

to be involved, as a party or otherwise.

. The Partnership may reimburse the General Partners for reasonable expenses

incurred by a General Partner who is a party to a legal proceeding in advance of the

final disposition of the legal proceeding

. The indemnification provided by this Article 3 shall be in addition to any other

rights to which General Partners or any other Person may be entitled under any

agreement.

. The Partnership may purchase and maintain insurance on behalf of the General

Partners, and such other Persons as the General Partners shall determine, against
any liability that may be asserted against or expenses that may be incurred by such
Person in connection with the Partnership's activities, regardless of whether the
Partnership would have the power to indemnify such Person against such liability

under the provisions of this Agreement.

Remuneration of General Partners; Reimbursement.

. General Partners as such, shall not receive any valuable consideration for services

rendered to the Partnership. Notwithstanding the preceding sentence, the General
Partners shall be entitled, in accordance with the provisions of Article 3.7 below,

to pay reasonable valuable consideration to its Affiliates and other entities in which
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employee, officer, director, member, manager, or sharcholder of a Partner with
respect o such business o activity or the income or profits thereof, unless such
business activity in which a Partner (or any Affiliate of a Partner), or any employee,
officer, director, member, manager, or sharcholder of a Partner engages, conducts,
or participates outside the Partnership shall be a business activity in competition

with the Partnership.

. With the consent of the General Partners, the Partnership may contract with any of

the Partners or their Affiliates for the purchase of goods and services for the benefit
of the Partnership at any time provided that the valuable consideration paid to such
Person shall be commensurate with rates prevailing for such services at the time
such services are performed, and any charges so incurred shall be deemed expenses
of the Partnership. With the consent of all of the Partners, the Partnership shall have
the authority to enter into any transaction despite the fact that another party to the
transaction may be (a) a trust of which a Partner is a trustee or beneficiary; (b) an
estate of which a Partner is a personal representative or beneficiary; (c) a business
controlled by one or more Partners or a business of which any Partner is also a
director, officer, partner, member, manager or employee; (d) any Affiliate,
employee, stockholder, associate, manager, partner, or business associate; (¢) any
Partner, acting individually; or (f) any person related to the Partner (for the purpose
of interpretation of this sub paragraph (f), “related to the Partner” shall carry the
same meaning as “person connected with director’ undeSection 197 of the
Companies Act 2016 [Act 777] whereby all reference to director shall means
Partner); provided the terms of the transaction are no less favorable than those the

Partnership could obtain from unrelated third parties.
ARTICLE 4
RIGHTS, PROHIBITIONS AND INDEMNIFICATIONS

‘WITH RESPECT TO LIMITED PARTNERS

ited Partners.

34.
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for the transaction of the business of the Partnership, which the Person so delegated
may, under supervision of the General Partner, perform any acts or services for the

Partnership as the General Partner may approve.

Duties of General Partners

. The General Partners, subject to the limitations contained elsewhere in this

Agreement, shall manage or causc to be managed the affairs of the Partnership in a
prudent and businesslike manner and shall devote sufficient time and effort to the

Partnership affairs.

In carrying out its obligations, the General Partners shall:

(i)  Render annual reports to all Partners with respect to the operations of the

Partnership;

(ii) On or before March 31st of every year, mail to all persons who were Partners
at any time during the Partnership's prior fiscal year an annual report of the
Partnership, including all necessary tax information, and any other
information regarding the Partnership and its operations during the prior

fiscal year deemed by the General Partners to be material;

(ifi) Maintain complete and accurate records of all business conducted by the
Partnership and complete and accurate books of account (containing such
information as shall be necessary to record allocations and distributions), and
‘make such records and books of account available for inspection and audit by
any Partner or such Partner's duly authorized representative (at the sole
expense of such Partner) during regular business hours and at the principal

office of the Partnership; and

(iv) Cause to be filed such certificates and do such other acts as may be required
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it may be associated for services performed. The General Partners shall be
reimbursed on a monthly basis, or such other basis as the General Partners may
determine in its sole and absolute discretion, for all expenses related to the
Partnership’s Property.

Outside Services; Dealing with Affiliates; Outside Activities

Notwithstanding any provision of this Article 3 to the contrary, the General Partner
may engage, appoint and/or remove accountants, attorneys, advocates and
solicitors, compliance officer under the Act, auditors and any and all other agents
and assistants, both professional and non-professional, and others as it shall deem
advisable, including its directors, officers, sharcholders, and its Affiliates and
entities with which the General Partner, any Limited Partner or their respective
Affiliates may be associated, and may pay them reasonable valuable consideration
from Partnership funds for services performed, which consideration shall be
reasonably believed by the General Partner to be comparable to and competitive
with fees charged by unrelated Persons who render comparable services which
could reasonably be made available to the Partnership. The General Partner shall
not be liable for the neglect, omission or wrongdoing of any such Person so long as

it appointed such Person in good faith.

. The Partnership may transfer assels to joint ventures, other partnerships,

corporations or other business entities in which it is or thereby becomes a
participant upon such terms and subject to such conditions as are consistent with

this Agreement and applicable law.

Except a

expressly permitted by this Agreement, neither the General Partner nor
any of its Affiliates nor any Limited Partner shall sell, transfer or convey any
property to, or purchase any property from, the Partnership, directly or indirectly,

except pursuant to transactions that are on terms as set forth in this Agreement.

The Partnership may engage the Limited Partners or persons or firms associated
with them for specific purposes and may otherwise deal with such Partners on terms
and for valuable consideration to be agreed upon by any such Partner and the
Partnership; provided, however, that no Limited Partner shall be entitled to

participate in the management or control of the business of the Partnership.

Each Limited Partner shall be entitled to have the Partnership books kept at the
principal place of business of the Partnership and at all times, during reasonable
business hours and at such Partner's sole expense, shall be entitled to inspect and
copy any of them and have on demand true and full information of all things
affecting the Partnership and a formal accounting of Partnership affairs whenever
circumstances render it just and reasonable; provided, however, for such period of
time as the General Partner determines in its sole and absolute discretion to be
reasonable, the General Partner may keep confidential from the Limited Partners
any information that (i) the General Partner believes to be in the nature of trade
secrets or other information the disclosure of which the General Partner in good
faith believes is not in the best interests of the Partnership or (ii) the Partnership or
the General Partner is required by law or by agreements with unaffiliated third

parties to keep confidential.

No Limited Partner shall be liable for any debts, liabilities, contracts or obligations
of the Partnership. A Limited Partner shall be liable to the Partnership only to make
payments of its Capital Contribution, if any, as and when due hereunder. After its
Capital Contribution is fully paid, no Limited Partner shall, except as otherwise
required by the Act, be required to make any further Capital Contributions or other

payments or lend any funds to the Partnership.

Prohibitions with respect to the Limited Partners

No Limited Partner shall have the right:
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by law to qualify and maintain the Partnership as a limited partnership under

the laws of Malaysia.
Liabilities of General Partners; Indemnification

. Any General Partner shall not be liable for the return of all or any part of the Capital
Contributions of any Partner. Any returns shall be made solely from the assets of

the Partnership according to the terms of this Agreement.

. Notwithstanding anything to the contrary set forth in this Agreement, none of the
General Partners (if the General Partner be a company, that General Partner shall
include the company, its officers, directors, agents or employees for the purpose of
this paragraph) shall be liable or accountable in damages or otherwise to the
Partnership, any Partners or any Assignees, or any of their successors or assigns,
for any losses sustained, liabilities incurred or benefits not derived as a result of
errors in judgment or mistakes of fact or law or any act or omission if the General
Partner acted in good faith, The General Partners shall not be responsible for any
misconduct or negligence on the part on any agent appointed by it in good faith.
The Limited Partners expressly acknowledge that the General Partners is acting on
behalf of the Partnership, the General Partners, the General Partner's members (in
the event the General Partner is a company) collectively, and that the General
Partner is under no obligation to consider the separate interests of the Limited
Partners (including, without limitation, the tax consequences to Limited Partners or
their Assignees) in deciding whether to cause the Partnership to take (or decline to
take) any actions. In the event of a conflict between the interests of the General
Partners on one hand and the Limited Partners on the other, the General Partners
shall endeavor in good faith to resolve the conflict in a manner not adverse to the
Limited Partners. The General Partners shall not be liable for monetary damages
for losses sustained, liabilities incurred, or benefits not derived by Limited Partners
in connection with such decisions, provided that the General Partners has acted in

good faith.

Other Transactions of the Partners

. It is acknowledged that the Partners may in the future, from time to time, obtain
additional business opportunities. Each Partner shall be free to venture into such
business opportunities as such Partner may in such Partner's sole discretion deem
desirable without having to offer interests in such opportunity to the other Partners
or this Partnership, and such action on the part of any Partner shall not be deemed
a breach of any fiduciary relationship owed by that Partner to the other Partners or
the Partnership. Participation in the Partnership shall not in any way act as a
restraint on the other present or future business activities or investments of a Partner
(orany Affiliate of a Partner), or any employee, officer, director, member, manager,
or shareholder of a Partner, except to the extent such activities are of the same
nature and are competitive with the business of the Partnership. As a result of this
Agreement, no Partner (or Affiliate of any Partner), shall be obligated or bound to
offer the Partnership or any of the other Partners any business opportunity presented
to or offered to them or the Partnership as a prerequisite to the acquisition of or
investment in such business opportunity by such Partner (or any Affiliate of a
Partner), or any employee, officer, director, member, manager, or sharcholder of
such Partner for its account or the account of others, unless such business activity
in which a Partner (or any Affiliate of a Partner), or any employee, officer, director,
member, manager, or shareholder of a Partner engages, conducts, or participates
outside the Partnership shall be a business activity in competition with the
Partnership. Any such business or activity of a Partner (or any Affiliate of a
Partner), or any employee, officer, director, member, manager, or shareholder of a
Partner may be undertaken with or without prior notice to or participation therein
by the Partnership or the other Partners, unless such business activity in which a
Partner (or any Affiliate of a Partner), or any employee, officer, director, member,
manager, or shareholder of a Partner engages, conducts, or participates outside the
Partnership shall be a business activity in competition with the Partnership. Each
Partner and the Partnership hereby waive any right or claim such Partner or the

Partnership may have against a Partner (or any Affiliate of a Partner), or any
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i, To take part in the control or management of the Partnership business, to
transact business for or on behalf of the Partnership or to sign for or to bind
the Partnership, such powers being vested solely in the General Partner as set

forth herein;

ii.  To have such Partner's Capital Contributions repaid except to the extent

provided in this Agreement;

iii.  To require partition of Partnership Property or to compel any sale or
appraisement of Partnership Property or sale of a deceased Partner's interests

therein, notwithstanding any provisions of law to the contrary;

iv. To sell or assign all or any portion of such Partner's Limited Partnership
Interest in the Partnership, except as having obtained written consent from all

the General Partners;
v.  Toremove or appoint a General Partner;

vi.  To object, change or modify any decision made or to be made by General

Partners;

Indemnification by Limited Partners

Each Limited Partner shall agree to indemnify the General Partners and the
Partnership and hold the General Partners,its officers and directors (in the case the
General Partner is a company) and the Partnership and its Partners and each of their
respective representatives, successors and assigns harmless from and against any
and all claims, demands, losses, liabilities, damages and expenses (including legal

fees on client-solicitors basis) arising out of or in connection with the ownership of

19

22



6.1.

6.2.

6.3.

6.4.

the Limited Partnership Interests by such Limited Partner and any activities,
obligations or liabilities of, or related to, the Capital Contribution and Distributable
Cash to which such Limited Partnership Interest relates for all periods after the date

of this Agreement.

Notice of Sale.

The General Partner shall notify the Limited Partners no less than thirty (30) days
prior to any offer to sale, or other event that will reduce the amount of any
nonrecourse liabilities of the Partnership that a Limited Partner may include in the
tax basis of his or its Partnership Interests. Upon receipt of such notice of sale
(“Notice of Sale”), all Partners shall have the right to bid for the Partnership
Property subject to Article 7.3 of this Agreement,

ARTICLE 5
CAPITAL CONTRIBUTIONS AND
SHARES OF PROFITS AND LOSSES

Ownership Percentages.

The percentage interest of each Partner will be determined by capital contribution
of the respective Partner. A Partner's percentage interest will be determinative of:-
(a) a Partner's ownership interest in the Partnership as an entity; (b) a Partner's
interest in the distribution of Distributable Cash; (c) a Partner's allocable share of
the items of Profits and Losses; and (d) a Partner's distributive share of cash and

other property upon dissolution of the Partnership.

Initial Capital Contributions.

Concurrently with the exccution and delivery of this Agreement the General

Partners undertake to contribute the following General Partner's Capital

20

ARTICLE 6
ACCOUNTING AND DISTRIBUTIONS

Profits and Losses

Profits or Losses for any fiscal year shall be allocated among the Partners in
proportion to their ownership interests in the Partnership, unless a different

allocation is agreed to in writing by all of the Partners.

Accounts and Audits.

() The General Partners shall cause the Partnership to file a partnership income
tax return and all other tax returns required to be filed by the Partnership for

each fiscal year.

(b) All decisions as to accounting principles, except as specifically provided to the
contrary herein, shall be made by the General Partners. The Partners may
engage an independent certified public auditors to audit the accounts if they

deem fit.

Fiscal Year and Annual Accounting.

‘The Partnership books shall be kept on the cash receipts and disbursements method
of accounting or in accordance with generally accepted accounting principles, at
the discretion of the General Partners. The Partnership shall furnish to the Partners,
on annual basis, accounting reports reflecting Partnership income and expenses. In
addition, the Partnership shall provide the Partners with the full annual Partnership
tax return for the preceding year in a timely manner to comply with all statutory

reporting deadlines.

Distributions of Partnership Funds.
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(b) General Partners shall issue a Notice of Sale to all Partners in the Partnership
10 request any interested Partner to make an offer not lower than the asking
price of the Partnership Property. The asking price of the Partnership Property
shall be approximately 90% of the prevailing fair market price of the
Partnership Property as at the time of the Notice of Sale (the “Partnership

Price”).

(©) Upon the issuance of the Notice of Sale, any Partner who is interested to
purchase the Partnership Property shall within thirty (30) days from the date of

the Notice of Sale, make an offer to purchase the Partnership Price.

=

On the thirty first (31%) day after the date of the Notice of Sale, the General
Partners shall announce the identity of the successful bidder, and shall cause a
definitive sale and purchase agreement to be signed between the successful

bidder and the Partnership within twenty one (21) working days.

(¢) In the case that more than one Partner makes the highest offer as per above,
each offering Partner shall be entitled, but not obliged, to make a second higher
secret offer, to be deposited at the Partnership’s premises withiifteen (15)
days after the closure of the Notice of Sale. Once the fifteen-day term has
elapsed, the General Partners shall open the envelopes containing the secret
offers and the offering Partner which made the higher offer shall be the
purchaser of the Partnership Property at the price of the second offer. In the
event that no second offer is made, then the General Partners shall within a
reasonable time repeat the steps as stipulated above to seek for offer to purchase

the Partnership Property.

(f) In the event that a sale and purchase transaction pursuant to Sections 7.3 (d) or
7.3 (e) failed to be completed or terminated after the execution of a definitive
sale and purchase agreement, the General Partners shall within a reasonable

time repeat the steps as stipulated above to seck for offer to purchase the
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5.3.

54.

6.5.

6.6.

8.1.

9.1.

Contribution in full, in cash, to the capital of the Partnership within one month

after the Partnership has opened a bank account:-

General Partner Capital Percentage of Interest
Contribution | in the Partnership as of date
of this Agreement
RM1,000.00 50%

RM1,000.00 50%

Insert Name

Insert Name

Additional Capital Contributions.

The General Partners hereby agree that they shall enable and cause Additional
Capital Contributions to the Partnership by admission of additional Limited

Partners. The particulars of Additional Capital Contribution shall be as follows:-

Numberof | Capital Total Additional Percentage of
Limited | Contribution Capital Limited
Partnership | per Interest Contribution Partnership
Interest Interest
in the Partnership
300,000,000 RML.00 RM300,000,000.00 %

Interests

Return of Capital.

No Partner shall have the right to withdraw, demand a return or reduce his, her or
its Capital Contribution to the Partnership without the consent of all the General
Partners. In the event a return of or reduction in the Capital Contributions of a
Partner is made, any amounts paid to such Partner shall be reduced by all costs,
fees and other expenses incurred by the Partnership in facilitating such return of

or reduction in capital.
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Distributions of Distributable Cash shall be made at such times as may be
determined by General Partners, but no less frequently than annually. With regard
to Distributable Cash, the General Partners shall make a determination, in
accordance with such General Partners' duty of care and loyalty to the Partnership,
as to the need for the Partnership Property in the operation of the Partnership
business, considering current needs for operating capital and prudent reserves for
future operating capital, all in keeping with the Partnership's purposes. It is the
duty of the General Partners, in determining the amount of Distributable Cash
available for the payment of distributions, to take into account the needs of the
Partnership in its business and sums necessary in the operation of its business until
the income from further operations is available, the amounts of its debts, the
necessity or advisability of paying its debts, or at least reducing such debts within
the limits of the Partnership's credit, and the preservation of its capital as

represented in the Partnership Property as a fund for the protection of its creditors.

Loans.

Any Person may, with the consent of all of the General Partners, lend or advance
money to the Partnership. If any Partner shall make any loan or loans to the
Partnership or advance money on its behalf, the amount of any such loan or advance
shall not be treated as a Capital Contribution but shall be a debt due from the
Partnership. The amount of any such loan or advance by a lending Partner shall be

repayable out of the Partnership's cash.

Tax Distributions.

If for any Partnership year, the Partnership reports taxable income (including gains
from the disposition of Partnership Assets), the General Partners shall cause the
Partnership (o distribute Distributable Cash in amounts sufficient to pay the tax

liability of each Partner associated with the Partnership's taxable income. Such

2

Partnership Property.

(g) If upon the expiration of three (3) months from the date of the Notice of Sale,
and no Partner makes any offer to purchase the Partnership Property, then the
General Partners shall be authorized to cither sell the Partnership Property in
open market, or to hold the Partnership Property for a further one (1) year
provided that the Majority- in- interest of the General Partners shall agree to

further hold the Partnership Property.

ARTICLE 8
MANAGEMENT FEES AND OTHER EXPENSES

Salary, Fees and Draws.

Except as provided in this Article or by unanimous agreement of the Partners, no

Partner shall receive any salary, fee, or draw for services rendered to or on behalf

of the Partnership.

Compliance Officer.

[Insert Name] shall be appointed as the Compliance Officer of the Partnership in

accordance with Section 27 of the Act, and he shall assume all duties and

obligations of a Compliance Officer as stated in the Act.

ARTICLE 9
ASSIGNMENT OF PARTNERSHIP INTERESTS

Generally.

No Partner may assign or transfer all o any portion of such Partner's interest in the
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7.1,

Additional Operating Capital.

Each Partner may from time to time be required to make an Additional Capital
Contribution pursuant to this section. Any such contribution shall be made within

thirty (30) days from the date of written notice by the Partners. If the cash receipts

are to pay the obl of the p, the Partner are hereby
expressly authorized to borrow, on behalf of the Partnership, such sums of money
sufficient to offset negative cash flow. To secure any such loan, the Partner or
record title holder, are hereby authorized and empowered to pledge, mortgage or
otherwise encumber or hypothecate the Partnership Property. Should the Partner
not be able to borrow on behalf of the Partnership such funds as are necessary to
timely discharge Partnership obligations, then the Partners may assess each Partner,
based upon such Partner's pro rata ownership interest in the Partnership, such sum
or sums as are necessary to timely discharge Partnership obligations. All sums
raised by the Partners pursuant to this section shall be used solely for Partnership

purposes.
Use of Contributions.

The cash and property contributed by the Partners, will be utilised by the
Partnership for the purposes of the Partnership set forth in this Agreement.

Nature of Interests.

All property owned by the Partnership. whether real or personal, tangible or
intangible, shall be deemed to be owned by the Partnership as an entity. No Partner

shall have any direct ownership of any Partnership property.

distribution shall be made to the Partners in proportion to the taxable income
allocated to them in accordance with the provisions of this Agreement and shall be
in an amount equal to the taxable income so allocated multiplied by the maximum
rate of income tax imposed upon individuals under the Act at the time such

allocation is made.

ARTICLE 7
HOLDING AND DISPOSAL OF PARTNERSHIP PROPERTY

Holding Period of Partnership Property.

The Partners agree that the Partnership Property acquired after the date of this
Agreement shall be held by the Partnership for at least three (3) years from the date
of the acquisition signified by the date of perfection of transfer instrument, that is
to say, for a property without title, the date of the Deed of Assignment; for a
property with title, the date of presentation of Memorandum of Transfer (Form 14A
of National Land Code 1965).

Management of Partnership Property.

The General Partners are authorized and directed to manage and control the
Partnership Property and the business of the Partnership. The General Partners may
exercise all of the powers which could be exercised by Majority-in-interest of the
General Partners, subject to strict adherence and compliance to the limitations

deseribed in this Agreement.
Disposal of Partnership Property.

(2) Upon the expiry of three (3) years holding period, steps shall be taken by the
General Partners to dispose the Partnership Property without delay.

Partnership, without the prior consent of all of the General Partners, which consent
may be granted or withheld in the sole discretion of the General Partners. Each
Partner agrees with the Partnership and all of the other Partners that such Partner
will not make or permit a disposition of all or any portion of ts Partnership Interest

in violation of the provisions of this Article 9.
Prohibited Assignments and Transfers.

Any purported assignment or transfer by any Partner of an interest in the
Partnership that is not consented to by all of the General Partners under Article 9.1
of this Agreement shall be null and void and of no effect whatever; provided that if
the Partnership is required to recognize an assignment or transfer that is not
permitted (or if the Partnership, in its sole discretion, elects to recognize an
assignment or transfer that is not permitted), the rights of the Assignee shall be
limited to holder of the interest in the Partnership and does not assume any
management rights to the partnership. In the case of an assignment or transfer or
attempted assignment or transfer of an interest that is not a transfer consented to by
all of the General Partners under Scction 9.1 of this Agreement, the partics engaging
or attempting to engage in such assignment or transfer shall be liable to indemnify
and hold harmless the Partnership and the other Partners from all cost, liability, and
damage that any of such indemnified Persons may incur (including, without
limitation, incremental tax liability and legal fees and expenses) as a result of such
assignment or transfer or attempted thereof and efforts to enforce the indemnity

granted hereby.

Acquisition of an Interest Conveyed to Another Without Authority.

If an assignment or transfer of the Partnership’s interest occurs because: (1) any
Person acquires a Partnership Interest, or becomes an Assignee, as the result of an

order of a court which the Partnership is required by law to recognise; (2) a Partner's

ex-spouse is awarded all or a portion of a Partner's partnership interest in a divorce
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proceeding; (3) a Partner dies; (4) a Partner makes an unauthorized assignment or
transfer of an interest in the Partnership (subject to Article 9.2 above); or (5) of the
dissolution, winding-up or bankruptcy of a Partner, the General Partners will have
the unilateral option to either, admit the Assignee as interest holder of the
Partnership without voting right and the right to interfere with the management of

the Partnership, or to acquire the interest of the Assignee, or any fraction or part

thereof, upon the following terms and conditions:

(a) Either General Partner will have the option to acquire the interest by giving

writien notice to the Assignee of ts intent to purchase within ninety (90) days
from the date the General Partner is notified of the intention of the Assignee to

acquire such interest;

(b) The purchase price of the interest will be equivalent to the unit price of the

interest paid by the Partner as at the time when this Agreement or Agreement
of Adherence was entered without any deductions of Distributable Cash

distributed prior to the date of the notice;

(¢) In order to reduce the burden upon the resources of the General Partner, the

General Partner will have the option, to be exercised in writing delivered at
closing, to pay its purchase money obligation in Thirty Six (36) equal
monthly instalments without interest. The first installment of principal,
without interest, will be due and payable on the fourteenth (14") day of the
calendar month following closing, and subsequent annual installments, without
interest, will be due and payable on the fourtcenth (14" day of cach succeeding
calendar month until the entire amount of the obligation is paid. The surviving
Partner will have the right to prepay all or any part of the purchase money

obligation at any time without penalty.

9.4.  Survival of Liabilities.

10.4.

10.5.

11.9.

11.10.
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Oceurrence of Event Requiring Winding Up.

A Partner who, with notice that an event requiring a winding up has occurred, incurs
a Partnership liability under Article 10.4(b) by an act that is not appropriate for
winding up the Partnership business shall be liable to the Partnership for a loss

caused to the Partnership arising from that liability.

Partner's Power to Bind Partnership After Occurrence of Event Requiring
Wi

ing Up.

Afier the occurrence of an event requiring winding up, the Partnership shall be

bound by a Partner's act that:

(a) is appropriate for winding up the Partnership business; or

(b}

would otherwise bind the Partnership before the occurrence of the event
requiring winding up, if the other party to the transaction does not have notice

that an event requiring winding up has occurred.

Rules for Distribution on Winding Up.

In winding up the Partnership business, the Partnership Property, including the
contributions of the Partners required by this Article 10, shall be applied to
discharge its obligations to creditors, including, to the extent permitted by other
applicable law, Partners who are creditors other than in their capacities as Partners.
Any surplus must be applied to pay in cash the net amount distributable to Partners
in accordance with their right to in accordance with their respective capital

contributions.

ARTICLE 11
MISCELLANEOUS
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Meetings of the General Partners.

Meetings of the General Partners may be called upon the written request of either
General Partners. Notice of any such meeting shall be given to all General
Partners not less than seven (7) business days nor more than thirty (30) business
days prior to the date of such meeting and shall state the nature of any business
to be transacted thereof. General Partners may vote in person or by proxy at such
meeting. Whenever the vote or consent of General Partners is permitted or
required under this Agreement, such vote or consent may be given at a meeting
of General Partners. Except as otherwise expressly provided in this Agreement,
the vote of a Majority-in-interest of the General Partners shall control. This
Asticle 11.8 shall apply mutatis mutandis to meeting of Limited Partners and
meeting of Partners with reference of General Partners to be substituted

accordingly.

Action Without Meeting.

Any action required or permitted to be taken at a meeting of the General Partners
may be taken without a meeting if written consent setting forth the action to be
taken is signed by all General Partners entitled to vote. This consent will have
the same force as a unanimous vote of the General Partners. The original signed
consents shall be kept with the Partnership records. This Article 11.9 shall apply
mutatis mutandis to Limited Partners and Partners with reference of General

Partners to be substituted accordingly.

Counterparts.

This Agreement may be signed in a number of counterparts, each of which shall
be an original for all purposes, but all of which taken together shall constitute
only one agreement. The production of any executed counterpart of this

Agreement shall be sufficient for all purposes without producing or accounting
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9.5.

9.6.

It is expressly understood and agreed that no assignment or transfer of a Limited
Partnership Interest or General Partnership Interest, even if it subsequently results
in the substitution of the Assignee as a Partner herein, shall release the transferor
or assignor from those liabilities as to the Partnership which survive such

assignment or transfer as a matter of law.

Partnership Interest Pledge or Encumbrance.

No Partner may grant a security interest or otherwise pledge, hypothecate or
encumber his, her or its interest in this Partnership or such Partner's distributions
without the consent of all the Partners. It is understood that the Partners arc under
no obligation to give consent nor arc they subject to liability for withholding
consent.

N ition of an U or Transfer.

The Partnership will not be required to recognize the interest of any Assignee who
has obtained a purported transferred interest as the result of an assignment or
transfer that is not authorized by this Agreement and the assignment or transfer
shall be null and void for all purposes. If there is doubt as to ownership of an
interest in the Partnership or who is entitled to distributions or liquidating proceeds
or other property, the General Partners may accumulate such property under the

Partnership until the issue is resolved to the satisfaction of the General Partners.

ARTICLE 10

TERMINATION AND VOLUNTARY WINDING UP PARTNERSHIP BUSINESS

10.1.

113,

111

1.1

111,

111

111

Voluntary Winding Up and Termination of Partnership

‘The Partnership shall continue after the occurrence of an event requiring winding
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Notices.

Any notices required hereunder shall be sent to the Partners by email or personal
service or by certified or registered mail, return receipt requested, at the address
set forth for such parties, respectively, in this Agreement. By giving to the
Partnership and each Partner written notice thereof, the parties hereto and their
respective successors and assigns shall have the right from time to time and at
any time during the term of this Agreement to change their respective addresses
and cach shall have the right to specify as its address any other address. No
Assignee of any interest of any Partner shall be entitled to receive a notice

independent of the notice sent to the Partner making such assignment or transfer.

Additional Instruments.

Each Partner hereby agrees to exceute all such agreements, certificates, tax
statements, tax returns and other documents as may be required by law to

effectuate the provisions contained herein.

Applicable to Successors.

This Agreement and each provision herein shall be binding upon and applicable
to, and shall inure to the benefit of, the parties hereto and their respective heirs,
legatees, devisees, successors, assigns and legal representatives, except as

otherwise expressly provided herein.

Waiver.

No consent or waiver, express or implied, by any parties hereto of the breach or
default by any other party or parties hereto in the performance by any such party

or parties of its or their obligation hereunder shall be deemed or construed to be
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for the other counterparts hereof.

1. Gender.

Wherever in this Agreement, words, including pronouns, are used in the
masculine, they shall be read and construed in the feminine or neuter whenever
they would so apply, and wherever in this Agreement, words, including
pronouns, are used in the singular or plural, they shall be read and construed in

the plural or singular, respectively, wherever they would so apply.

2. Legal Fees.
In the event a dispute arises between any Partner(s) and the Partnership or
between the Partners, the prevailing party shall be entitled to recover reasonable
legal fees and court costs incurred.

3. Parties Bound.
The Partners are bound and undertake with each other to exercisc their powers
in relation to the Partnership so as to ensure that the Partnership fully and
promply observes, performs and complies with its obligations under this
Agreement.

4. Governing Law.

This Agreement shall be subject to, and governed by, the laws of Malaysia and

the Partners submit to the jurisdiction of the Malaysian courts.

5. Reliance by Third Parties.

Notwithstanding any other provision of this Agreement, any action taken by the
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10.3.

up until the winding up of its business is completed, at which time the Partnership

shall be terminated.

Conduct of Voluntary Winding Up.

(a) Only the General Partners or a Partner appointed by all the General Partners

is/are authorized to wind up the business of the Partnership:

(b)  To the extent appropriate for winding up, as soon as reasonably practicable,
and in the name of and for and on behalf of the Partnership, a Person winding
up the Partnership's business may subject to the Act:

i. prosecute and defend civil, criminal, or administrative suits:

ii.settle and close the Partnership's business;

lispose of and convey Partnership Property;

iv.satisfy or provide for the satisfaction of the Partnership's liabilities;

v.distribute to the Partners any remaining Partnership Property; and

vi.perform any other necessary act.

(c) The General Partners or the Partner so authorised by General Partners to
winding up the Partnership's business shall ensure the Partnership has ceased
to operate and has discharged all its debts and liabilities prior to applying to

voluntarily wind up the Partnership in accordance to the Act.

Partner's Liability to Partnership For Incurring Inappropriate Liability After

31

a consent to or waiver of any other breach of default in the performance of such
other or others of the same or any other obligations of such other or others
hereunder. Failure on the part of any party hereto to complain of any act of any
of the other parties or to declare any of the other parties hereto in default,
irrespective of how long such failure continues, shall not constitute a waiver by

such party of s rights hercunder.

11.5. Severabilit

If any provision of this Agreement or the application thereof to any Person or
circumstance shall be invalid or unenforceable to any extent, the remainder of
this Agreement and the application of such provisions to other Persons or
circumstances shall not be affected thereby and shall be enforced to the greatest

extent permitted by law.

11.6. Amendment.

B

‘This Agreement may be amended or modified at any time only if all General

Partners agree to such amendment or modification in writing.

‘Waiver of Rights to Partition.

Inasmuch as all real and personal property owned by the Partnership is owned
by the Partnership as an entity, and no party hereto, individually, has any
ownership in such property, none of the parties hereto shall have any right to
partition any of the Partnership Property, and all parties hereto hereby
irrevocably waive any and all rights that any party hereto might have to maintain
any action for partition of any of the Partnership Property with respect to their
undivided interest, if any, therein, either as a partition in kind or a partition by

sale.

Partners on behalf of the Partnership shall be binding as to any Person who acts
in reliance on the authority of the Partners taking such action, and such Person
shall have no duty to ascertain whether such Partner has such authority even if
such action appears to be prohibited by this Agreement. Any Person dealing
with the Partnership o the Partners may rely upon a certificate signed by the
Partners as to: (a) the identity of the Partners; (b) any conditions precedent to
acts by the Partnership; (c) the Persons who are authorized to execute any
documents and bind the Partnership; and (d) any other matter involving the

Partnership or any Partner.

11.16. Entire Agreement.

The sand in this p Agreement contain all of
the Agreements and representations of the parties hereto, and it is expressly
provided that the Partners shall not be liable for any claim that may hereafter be
‘made alleging any verbal agreement by and between the Partics hereto and the

Partners, or any Partner's agents, employees or associates.

11.17. Headings.

The heading of each of the articles and sections of this Agreement are inserted
for convenience only and shall not be considered in construing the terms of this

Agreement.

11.18. Secrecy and Confidentiality.

The Partners shall keep confidential all information received including but not
limited to all information contained in this Agreement and the same shall not be
disclosed by cither Party to third parties except to the extent as agreed in writing
by both Parties. The parties undertake to comply with the provisions of the
Personal Data Protection Act 2010 and any related legislation in so far as the

same relates to the provisions and obligations of this Agreement.

% the remainder of this page is intentionally left blank™
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IN WITNESS WHEREOF the Parties hereto have hereunto set their respective hands the

day and year first above written.
Signed by N\
the General Partner

(N.R.I.C. No.: )
in the presence of: >

Witness General Partner

Name: Name:
N.R.I.C. No.: N.R.I.C. No.:

Signed by A
the General Partner

(N.R.I.C. No.: )
in the presence of: >

Witness General Partner

Name: Name:
N.R.I.C. No.: N.R.I.C. No.:

** the remainder of this page is intentionally left blank**
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APPENDIX A

To be read and construed as an integral and essential part of the Agreement

AGREEMENT OF ADHERENCE

DATE:

PARTIES

(1) The person or corporate entity whose particulars are as stipulated in Section 1 of

the Schedule, of the first part (hereinafter referred to as the “ Limited Partner”);

(2) The person or corporate entity whose particulars are as stipulated in Section 2 of

the Schedule, of the other part (hereinafter referred to as the “General Partners”).

The Limited Partner and the General Partners are individually referred to as the “Party”

and collectively referred to as the “ Parties”.

WHEREAS

(A)  The General Partners have entered into a Limited Partnership Agreement dated
[insert date] (hereinafter referred to as * the LLP Agreement ), wherein a limited
liability partnership known as “[insert name] PLT” (hereinafter referred to as “the
Partnership ) was formed under the Limited Liability Partnerships Act 2012
(hereinafter, as from time to time amended, referred to as the "Act"). The particulars

of the Partnership are as stipulated in Section 3 of the Schedule .

(B) Pursuant to the LLP Agreement, the General Partners agree that upon consent of all
General Partners, the Partnership shall admit limited partners from time to time up

until the Additional Capital Contribution, as defined therein in Article 5.3 of the
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LLP Agreement (or above and beyond the Addibnal Capital Contribution should
all General Partners exercise their rights under Article 3.2 (y)) is fully contributed

by additional limited partners who agreed to the terms and conditions herein
contained and have duly executed the Agreement of Adher as appended
therein as Appendix A of the LLP Agreement, with the General Partners. A copy of
the LLP Agreement s hereby annexed asappendix |.

(C)  The Limited Partner intends to join the Partnership, and the General Partners are

agreeable to admit theLimited Partner as a limited partner of the Partnership,

subject to the adherence of the LLP Agreement and this Agreement.

(D)  The parties agree that this Agreement of Adherence shall be deemed effective from

the date of this Agreement” the Effective Date "), irrespective off the signing date.

NOW IT IS HEREBY AGREED AS FOLLOWS:

1 INTERPRETATION AND DEFINITION

Words and expressions defined or given a special meaning in the LLP Agreement shall

have the same meanings where used herein.

2 APPLICATION OF THE LLP AGREEMENT AND ITS ADDENDUMS AND

SUPPLEMENTARY AGREEMENT THERETO

2.1 On and from the Effective Date, and in so far as all the Articles of the LLP

Agreement, including the LLP Ag and
agreements thereto:

41
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(@) the provisions d the LLP Agreement (including all relevant addendums and
supplementary agreements thereto) shall apply to this Agreement of

Adherence;

(b)  the Limited Partner hereby agrees to adhere to and become fully bound by
the obligations which are expressetb appl to “Limited Partner under the
LLP Agreement (including all relevant addendums and supplementary
agreements thereto) as if the terms and conditions also expressed apply to

the Limited Partner in all aspects; and

(c)  the General Partners hereby agree to adbre to and become fully bound by
the obligations which are expressedo apply to”General Partner¢’ under
the LLP Agreement (including all relevant addendums and supplementary
agreements thereto) as if the terms and conditions also expressed apply to

the General Partners.

Concurrently with the exceution and delivery of this Agreement, the Limited
Partners shall contribute the Limited Partner's Capital Contribution in full, which
amount s as stipulated in Section 4 of the Schedule in cash, to the capital of the
Partnership, for the Limited Partnership Interest as stipulated in Section 5 of the
Schedule.

The General Partner shall in timely fashion, after the Limited Partner made payment
for the due Capital Contribution, issue or cause to issue the Certificate of Limited
Partnership filed for record to reflect the admission of the Limited Partner pursuant

to the terms of the LLP Agreement as a Limited Partner.
Any amendments made to the LLP Agreement (including all relevant addendums

and supplementary agreements thereto) by the General Partners afier the Effective

Date of this Agreement of Adherence shall be binding on the Limited Partners from

42

the date that such amendments are approved by General Partners in mutual

agreement.

2.5 Any parties to this Agreement shall have the rights and obligations as stipulated in
the LLP Agreement.

3. APPLICABLE LAW AND JURISDITION

‘The parties hereby agree that this Agreement of Adherence and the provisions hereof shall

be governed by and construed in accordance with the laws of Malaysia and shall be subject

to the exclusive jurisdiction of the courts of Malaysia.

4. MODIFICATIONS AND VARIATIONS

The terms of the LLP Agreement may be amended from time to time by the General

Partners, and such amendment shall be incorporated by reference in to this Agreement of

Adherence.

** the remainder of this page is intentionally left blank**
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IN WITHNESS WHEREQF, the parties have set their respective hands to this Agreement

the date and year first above written.
Signed by 3\
the Limited Partner

(N.R.I.C. No.: )
in the presence of: >

Witness Limited Partner

Name: Name:
N.R.I.C. No.: N.R.I.C. No.:

Signed by N\
the General Partner

(N.R.I.C. No.: )
in the presence of: >

Witness General Partner

Name: Name:
N.R.I.C. No.: N.R.I.C. No.:

44



Signed by

the General Partner

(N.R.I.C. No.: )
in the presence of: >

Witness

Name:

N.R.I.C. No.:

General Partner

Name:
N.R.I.C. No.:

** the remainder of this page is intentionally left blank**
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SCHEDULE

To be read and construed as an integral and essential part of the Agreement

Partnership Interest

Section
1 Particulars of the Name:
Limited Partner NRIC No.:
Address:
Email
Telephone No.:
2 Particulars of the Name:
General Partner NRIC No.:
Address:
Email
Telephone No.:
Name:
NRIC No.:
Address:
Email
Telephone No.:
3 Particulars of the Name:
Partnership Registration No.:
Registered Address:
4 Limited Partner’s RM
Capital Contribution
5 Percentage Limited [ 1% in the Partnership

** the remainder of this page is intentionally left blank**
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APPENDIX I

To be read and construed as an integral and essential part of the Agreement

*The LLP Agreement as appended herein*

** the remainder of this page is intentionally left blank**

SCHEDULE

To be read and construed as an integral and essential part of the Agreement

>ction
Particulars of the : | Name:
Limited Partner NRIC No.:
Address:
Email
Telephone No.:
Particulars of the : | Name:
General Partner NRIC No.:
Address:
Email
Telephone No.:
Name:
NRIC No.:
Address:
Email
Telephone No.:
Particulars of the : | Name:
Partnership Registration No.:
Registered Address: 47
Limited Partner’s : | RM
Capital Contribution
Percentage Limited | :|[ ] % in the Partnership
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GENE Subscription Form / GENE (£ 1) I\ RAE

New Subscription Account FriA 4/~ 0 [vE/Nn7F |
Personal Information ™ A FH} :

Full Name 4S84 - Chinese Name 3245 :

IC No B{DIES3: Passport No IPEBS 45 -

Contact No EB1E=A3: Email EBHE -

Date HEA: (DD H) (Mm B) (YYYY )
Subscription Package I\IABCE
Please tick i5¥] 4 (V)

USDT 1,000 USDT 5,000 usDT 10,000

Other amount H{h:

Subscription Information IAIAFE$} :

Introducer Name M B A 45:

Introducer Contact No ' BABRZ ST :

* GENE is convertible to the Property, Share, Jewelry or Discount Voucher which are listed in the official App.
* SRR e App RGEFTE/RAVEF, W Bre. BE. %=, BamdiElLS.
* Gene is transferrable, convertible or exchangeable to any party/user via the GENE App.

* SR AET App BHEEILE. R SEMAFRHETRS

* The above subscription amount is referring to the user’s initial entitlement amount of GENE. The actual amount of GENE shall be

based on User’s personal account in the App.

* DL ERAS MBI PIAWSHA09RR0EER . BRISESTEESIRE Avp RRII N AR OEENEE.

Subscriber Signature INE S5 -

Date HHA:

Payment Method / Info ST, / B4
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Find US

geneapp.io
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Facebook

Customer Careline

Phone No  :+6011 6939 2180
WechatID :evocareline

Line ID :evo_careline




