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Eligible Person(s)

Employee

Entitlement Date

ESOS or “Scheme”

Option Committee

ESOS Options

Foreign Employee

Grantee

Group or KYM Group

Listing Requirements

(a) Submission of the final copy of the By-Laws of the
Scheme to Bursa Securities;

(b) Receipt of approval-in-principle for the listing of and
quotation for the new Shares to be issued under the
Scheme from Bursa Securities upon exercise of the
ESOS Options;

(c) Procurement of sharcholders” approval for the
Scheme;

(d) Receipt of approval of the Scheme from any other
relevant authorities, where applicable; and

(e) Fulfilment of all conditions attached to the above
approvals, if any.

Any individual who is a Malaysian citizen and a director or
employee of the KYM Group (excluding subsidiaries which
are dormant) who meet the criteria of eligibility for
participation in the ESOS, as set out in By-Law 5

A natural person who is employed by and on the payroll of
any company in the Group

The date as at the close of business on which shareholders’
names must appear on KYM’s Record of Depositors and/or
Register of Members in order to be entitled to any dividends,
rights, allotments or other distributions

Employees Share Option Scheme for the benefit of the
Eligible Persons of KYM Group to subscribe for Shares in the
share capital to the Company according to the terms sel out
herein

The committee appointed by the Board to administer the
Scheme comprising such number of the Directors of the
Company and/or senior management personnel of the KYM
Group identified from time to time

The right of a Grantee to subscribe for such number of KYM
Shares at the Subscription Price pursuant to an Offer duly
accepted by the Grantee in the manner indicated in By-Law 8

An Employee or executive director of the Group who is not a
Malaysian citizen

Any Eligible Person who has accepted an Offer in the manner
provided in By-Law 8

The Company and its subsidiary company{ies) as defined in
Section 5 of the Act, which are not dormant. Subject to the
foregoing, subsidiaries include subsidiaries which are existing
as at the Effective Date and subsidiaries which are
incorporated or acquired at any time during the duration of
the Scheme but exclude subsidiaries which have been
divested in the manner provided in By-Law 17

The Listing Requirements of Bursa Securities for the Main
Market.
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Market Day The day on which Bursa Securities is open for trading of

securities

Maximum Allowable Allotment The maximum number of Shares that can be offered an

allotted to an Eligible Person in the manner as provided in
By-Law 6 hereof.

Maximum Limit The maximum number of Shares that may be offered under

Offer

the ESOS which shall not exceed fifteen per centum (15%) of
the total issued and paid-up share capital of the Company at
any point of time during the existence of the ESOS as
stipulated in By-Law 4.2

A written offer made by the Option Committee from time to
time to an Eligible Person to participate in the Scheme in the
manner provided in By-Law 7

Offer Period A period of fourteen (14) days from the Date of Offer or such

longer period as may be determined by the Option Committee
at its sole and absolute discretion during which an Offer is
valid as stipulated in By-Law 7.4

Option Period The period commencing from the date an Offer is accepted by

a Grantee and expiring on the Date of Expiry or such other
date as stipulated by the Option Committee in the Offer or
upen the date of termination or expiry of the Scheme as
provided in By-Law 16 or 17 hereof respectively

Senior Management Any employee of the Group who falls within the grading as

Shares

determined by the Option Committee from time to time for
purposes of eligibility under this Scheme

Ordinary shares of RM0.50 each in KYM

Subscription Price The price at which a Grantee shall be entitled to subscribe for

32

33

3.4

3.5

3.6

each Share from the Company upon the exercise of the ESOS
Options, as initially determined and as may be adjusted
pursuant thereto in accordance with the provisions of By-Law
11

Headings are for ease of reference only and do not affect the meaning of a By-Law.

References to the provisions of statutes/laws include such provisions/laws as amended or re-
enacted from time to time, and references to statutes include any consolidations, replacements or
revisions of the same,

Words importing the masculine gender shall include the feminine and neuter genders.

Words importing the singular number shall include the plural number and vice versa.

If an event is to occur on a stipulated day which is not a Market Day, then the stipulated day will
be taken to be the first Market Day after that day.

MAXIMUM NUMBER OF SHARES AVAILABLE UNDER THE SCHEME

4.1

4.2

Each Option shall be exercisable into one (1) new Share, fully issued and paid up, in accordance
with the provisions of these By-Laws.

The aggregate number of ESOS Options exercised and ESOS Options offered and to be offered
under the Scheme shall not in aggregate exceed fifteen per centum (15%) of the issued and paid-
up ordinary share capital of the Company at any point of time during the duration of the Scheme
as provided in By-Law 20.1.
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5.

6.1

6.2

43 Notwithstanding By-Law 4.2 above nor any other provision herein contained, in the event the
maximum number of new Shares comprised in the ESOS Options granted under the Scheme
exceeds the aggregate of fifteen per centum (15%) of the issued and paid-up ordinary share
capital of the Company as a resuit of the Company purchasing its own Shares pursuant to Section
67A of the Act or the Company undertaking any corporate proposal and thereby diminishing the
issued and paid-up ordinary share capital of the Company, the ESOS Options granted shall remain
valid and exercisable in accordance with these By-Laws. However, in such a situation, the Option
Committee shall not make any further Offers unless the total number of Shares to be issued under
the Scheme falls below fifteen per centum (15%) of the issued and paid-up ordinary share capital
of the Company.

44 The Company will keep available sufficient unissued Shares in its authorised share capital to
satisfy all outstanding ESOS Options throughout the duration of the Scheme.

ELIGIBILITY

5.1 Only Eligible Persons of the Group who fulfill the following conditions shall be eligible to
participate in the Scheme:-

(a) in respect of an employee, the employee must fulfil the following criteria as at the Date of
Offer:

(D hef/she is at least eighteen (18) years of age;
(i) he/she is employed full time by and on the payroll of any company in the Group;

(iii) his/her employment must have been confirmed and he/she is employed by any
company in the Group for a continuocus period of at least three (3) years (which shall
include any probation period) on the Date of Offer (except in respect of Directors).

(b) in respect of a Director, whether executive or non-executive, the following criteria must be
fulfilled as at the Date of Offer:

(i) the Director is at least eighteen (18) years of age;

(ii) the Director has served as a Director within the KYM Group for a continuous peried
of at least three (3) years;

(iii) specific allocation of new shares to the Director of the Company under the Scheme
must have been approved by the shareholders of KYM in a general meeting and is
not prohibited or disallowed by the relevant authorities or laws from participating in
the ESOS.

Eligibility, however, does not confer upon the Eligible Person a claim or right to participate in the
Scheme unless an Offer has been extended to the Eligible Person and the Eligible Person has
accepted the Offer in accordance with By-Laws 8 hereof..

52 No Director or Employee shall participate at any time in more than one (1) employee share option
scheme currently implemented by any company within the Group.

BASIS OF ALLOTMENT AND MAXIMUM ALLOWABLE ALLOCATION OF SHARES

Subject to By-Law 5.1 hereof, the allocation of ESOS Options to the Directors and Senior Management of
the KYM Group shall not exceed fifty per centum (50%) of the new Shares available under the Scheme,.
In addition, not more than ten per centum (10%) of the new Shares available under the Scheme shall be
allocated to any individual Eligible Person who, either singly or collectively through persons connected
with himv/her, holds twenty per centum (20%) or more of the issued and paid-up share capital of KYM.
For the purposes of these By-Laws, unless the context otherwise requires, “persons connected with an
Eligible Person” shall have the meaning given in relation to persons connected with a director or major
shareholder as defined in paragraph 1.01 of the Listing Requirements.

The maximum number of new Shares that may be offered and allotted to an Eligible Persons under the
Scheme shall be determined at the sole and absolute discretion of the Option Committee, subject always to
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6.3

7.1

72

7.3

74

7.5

7.6

7.7

the provisions of the Listing Requirements relating to employees’ and/or directors’ share scheme and after
taking into consideration the performance, targets, position, annual appraised performance, seniority and
length of service of the Eligible Persons in the KYM Group or such other matters which the Option
Committee may in its sole and absolute discretion deem fit.

The Company shall ensure that allocation of Options pursuant to the Scheme is verified by the audit
committee of KYM Group at the end of each financial year as being in compliance with the criteria for
allocation of ESOS Options which have been disclosed to employees and Directors. A statement by the
Audit Committee of the KYM Group verifying such allocations shall be included in the annual report of
the Company.

OFFER

During the duration of the Scheme, the Option Committee may at its discretion at any time and from time
to time make an Offer in writing to an Eligible Person based on the criteria for allotment as set out in By-
L.aw 6 above and otherwise in accordance with the terms of this Scheme.

The actual number of Shares which may be offered to any Eligible Person shall be at the discretion of the
Option Committee provided that the number of Shares so offered shall not be less than one hundred (100)
Shares nor more than the Maximum Allowable Allocation of such Eligible Person and shall be in multiples
of one hundred (100) Shares.

The Option Committee shall state the following particulars in the letter of Offer:-

(a) The number of ESOS Options that are being offered to the Eligible Person;

) The number of new Shares which the Eligible Person shall be entitled to subscribe for upon the
exercise of the ESOS Options being offered;

©) The ESOS Option Period,;
(d The Subscription Price;

(e) The Offer Period as mentioned in By-Law 7.4; and

) Any other information deemed necessary by the Option Committee.

An Offer shall be valid for a period of fourteen (14) days from the Date of Offer or such longer period as
may be determined by the Option Committee at its sole and absolute discretion during which an Offer is
valid.

Nothing herein shall prevent the Option Committee from making more than one Offer to each Eligible
Person after the first Offer made at any time provided always that the total aggregate number of Shares to
be so offered to each Eligible Person (inclusive of shares already offered under previous Offers, if any)
shall not exceed the Maximum Allowable Allotment of the Eligible Persons as set in the By-Law 6 above.

No Offer shall be made to any Director and/or major shareholder of KYM, a person connected with any
Director and/or major shareholder who are Eligible Persons unless such Offer and the related allotment of
new Shares have previously been approved by the shareholders of the Company in general meeting. For
the purpose of these By-Laws, “persons connected with a Director and/or major shareholder” shall have
the meaning given in relation to persons connected with a Director or major shareholder as defined in
paragraph 1.01 of the Listing Requirements.

Without prejudice to By-Law 22, in the event of an error on the part of the Company in stating any of the
particulars referred to in By-Law 7.3, the following provisions shall apply:-

(a) Within one (1) month after discovery of the error, the Company shall issue a
supplemental letter of Offer, stating the correct particulars referred to in By-Law 7.3;

(b) In the event that the error relates to particulars other than the Subscription Price, the

Subscription Price applicable in the supplemental letter of Offer shall remain as the
Subscription Price as per the original letter of Offer; and
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1.8

10.

©) In the event that the error relates to the Subscription Price, the Subscription Price
applicable in the supplemental letter of Offer shall be the Subscription Price applicable as
at the date of the original letter of Offer, save and except with respect to any ESOS
Options which have already been exercised as at the date of issue of the supplemental
letter of Offer,

An Offer shall only be made to the Eligible Persons of a newly acquired company, a company that will
form part of the KYM Group, immediately from the completion of the acquisition of that new company
provided always that the Eligible Person fulfils the following criteria:

(a) he/she is at least eighteen (18) years of age;

(b) he/she is employed full time by and on the payroll of the newly acquired company; and

(c) his/her employment must have been confirmed and he/she is employed by the acquired company
for a continuous period of at least three (3) years (which shall include any probation period).

ACCEPTANCE

8.1 An Offer shall be accepted by an Eligible Person within the Offer Period by written notice to the
Company accompanied by a payment to the Company of a nominal non-refundable consideration
of Ringgit Malaysia One (RM1.00) only for the grant of the ESOS Options (regardless of the
number of Shares comprised therein).

82 If an Offer is not accepted in the manner aforesaid, the Offer shall automatically lapse upon the

expiry of the Offer Period. The number of ESOS Options offered in the lapsed Offer shall be
deducted from the Maximum Allowable Allotment or the balance of the Maximum Allowable
Allotment of the Eligible Person, and the Eligible Person shall not be entitled to be offered the
number of ESOS Options offered in the lapsed Offer, in any Offers made in the future. However,
ESOS Options not taken up resulting from the non-acceptance of Offers within the Offer Period
shall thereafter form part of the balance of ESOS Options available under the Scheme for future
Offers.

NON-TRANSFERABILITY

9.1

9.2

An ESOS Option is personal to the Grantee and subject to the provisions of By-Laws 14.2 and
14.3, it is exercisable only by the Grantee personally during his lifetime whilst he is in the
employment of any company in the Group.

An ESOS Option shall not be transferred, assigned, disposed of or subject to any encumbrances
by the Grantee save and except in the event of the death of the Grantee as provided under By-Law
14.4. Any such transfer, assignment, disposal or encumbrance shall result in the automatic
cancellation of the ESOS Option.

EXERCISE OF OPTIONS

10.1

10.2

10.3

Subject to By-Laws 14, 16, 17, 19 and 20, a Grantee shall be allowed to exercise the ESOS
Options granted to him anytime (subject to By-Law 10.4) during his lifetime whilst he is in the
employment of the KYM Group and within the Option Period.

Subject to the discretion of the Option Committee, where a Grantee is serving under an
employment contract and the remaining duration of the contract is less than five (5) years from
the Date of Offer, he may exercise any remaining unexercised ESOS Options upen the expiry of
the contract but before the Date of Expiry of the Scheme.

ESOS Options which are exercisable in a particular year but are not exercised may be carried
forward to subsequent years subject to the Option Period. Any ESOS Options which remain
unexercised at the expiry of the Option Period shall be automatically terminated and lapse without
any claim against the Company. For the avoidance of doubt, it is hereby stated that the provisions
of By-Laws 10.1 and 10.2 are subject to the provisions of this By-Law 10.3.
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10.4

10.5

10.6

10.7

10.8

10.9

A Grantee shall exercise his ESOS Options on the first two (2) working days of each calendar
month or such other period that may be stipulated by the Option Committee, by notice in writing
to the Company stating the number of ESOS Options exercised. The procedure for the exercise of
ESOS Options to be complied with by a Grantee shall be determined by the Option Committee
from time to time.

Subject to By-Law 10.4, a Grantee shall exercise his ESOS Options by notice in writing to the
Company in the prescribed form stating the number of ESOS Options exercised, the number of
Shares relating thereto, such part being in multiples of one hundred (100) Shares, and the
Grantee’s individual/nominee CDS Account number. The Option Committee may pursuant to By-
Law 22 hereof, at any time and time to time, before or after an ESOS Option is granted, limit the
exercise of the ESOS Option to a maximum number of new Shares and/or such percentage of total
new Shares comprised in the ESCS Option during such periods within the Option Period and
impose any other terms and/or conditions deemed appropriate by the Option Committee in its sole
discretion including amending or varying any terms and conditions imposed earlier. The exercise
by a Grantee of some but not all of the ESOS Options which have been offered to and accepted by
him shall not preclude the Grantee from subsequently exercising any other ESOS Options which
have been or will be offered to and accepted by him, during the Option Period.

Every notice to exercise ESOS Options shall be accompanied by a remittance in Ringgit Malaysia
in the form of a banker’s draft or cashier’s order drawn and payable in Malaysia or any other
mode acceptable to the Option Committee for the full amount of the Subscription Price in relation
to the number of Shares in respect of which the notice is given.

Within eight (8) Market Days of the receipt by the Company of such notice and payment, or such
other period as may be prescribed by Bursa Securities, and subject to the Articles of Association
of the Company, the Company shall allot the relevant number of Shares to the Grantee. The said
Shares will be credited directly into the CDS Account of the Grantee or his financier, as the case
may be, and a notice of allotment stating the number of Shares so credited will be issued to the
Grantee. No physical certificate will be issued. An application will be made for the quotation of
such Shares.

Notwithstanding anything to the contrary herein contained in these By-Laws, the Option
Committee shall have the right, at its absolute discretion by notice in writing to that effect to the
Grantee, suspend the right of any Grantee who is being subjected to disciplinary proceedings
(whether or not such disciplinary proceedings may give rise to a dismissal or termination of
service of such Grantee) to exercise his ESOS Options pending the outcome of such disciplinary
proceedings. In addition to this right of suspension, the Option Committee may impose such terms
and conditions as the Option Committee shall deem appropriate at its sole and absolute discretion,
on the Grantee’s right to exercise his ESOS Options having regard to the nature of the charges
made or brought against such Grantee, PROVIDED ALWAYS that:

(a) in the event such Grantee is found not guilty of the charges which gave rise to such
disciplinary proceedings, the Option Committee shall reinstate the right of such Grantee
to exercise his ESOS Options;

) in the event the disciplinary proceedings result in a recommendation for the dismissal or
termination of service of such Grantee, all unexercised and partially exercised ESOS
Options of the Grantee shall immediately lapse and be null and void and of no further
force and effect, without notice to the Grantee, upon pronouncement of the dismissal or
termination of service of such Grantee notwithstanding that such recommendation,
dismissal and/or termination of service may be subsequently challenged or disputed by
the Grantee in any other forum; and

b) in the event the Grantee is found guilty but no dismissal or termination of service is
recommended, the Option Committee shall have the right to determine at its absolute
discretion whether or not the Grantee may continue to exercise his ESOS Options or any
part thereof and if so, to impose such terms and conditions as it deems appropriate, on
such exercise rights.

The Company, the Board and the Option Committee shall not under any circumstances be held
liable to any person for any costs, losses, expenses, damages or liabilities howsoever arising in the
event of any delay on the part of the Company in allotting and issuing the Shares or in procuring
Bursa Securities to list and quote the Shares subscribed for by a Grantee or any delay in receipt or
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11.

12.

13.

14.

non-receipt by the Company of the notice to exercise the ESOS Options or for any errors in any
Offers.

10.10  Any failure to comply with the procedures specified by the Option Committee or to provide
information as required by the Company in the notice to exercise or inaccuracy in the CDS
Account number provided shall result in the notice to exercise being rejected at the discretion of
the Option Committee, the Option Committee shall inform the Grantee of the rejection of the
notice of exercise within ten (10) Market Days from the date of rejection and the Grantee shall not
have deemed to have exercised his/her Option.

10.11  Every Option shall be subjected to the condition that no new Shares shall be issued pursuant to
the exercise of an Option if such issue would be contrary to any law, enactment, rule and/or
regulation of any legislative or non-legislative body which may be in force during the Option
Period or such period as may be extended.

SUBSCRIPTION PRICE

The Subscription Price of each Share comprised in any ESOS Option shall, subject always to the
provisions of By-Law 15 hereof, be as follows:-

6)] a price to be determined by the Board upon recommendation of the Option Committee based on
the weighted average market price of the Shares for the five (5) Market Days immediately
preceding the Date of Offer with a discount of not more than ten per centum (10%) or such other
percentage of discount as maybe permitted by the Bursa Securities or any other relevant
authorities from time to time during the duration of the Scheme; and

(ii) the price so determined shall not be less than the par value of the Shares,

RIGHTS ATTACHING TO SHARES

The new Shares to be allotted and issued upon the exercise of any ESOS Options granted under the
Scheme will, upon allotment, issuance and full payment, rank pari passu in all respects with the existing
issued and paid-up Shares of the Company, except that the new Shares so allotted and issued will not be
entitled to any dividends, rights, allotments or other distributions, which may be declared, made or paid,
the entitlement date of which precedes the date of issuance of such new Shares. The new Shares will be
subject to the provisions of the Articles of Association of the Company. The ESOS Option shall not carry
any rights to vote at any general meeting of the Company.

RESTRICTION ON DEALING/RETENTION PERIOD

13.1 Subject to By-Law 13.2, the new Shares to be issued and allotted to a Grantee pursuant to the
exercise of an ESOS Option under the Scheme will not be subject to any retention period or
restriction on transfer. The Company encourages Grantees to hold the Shares subscribed for by
them for as long as possible although a Grantee or his financier, as the case may be, may sell the
Shares subscribed for by the Grantee at any time after such Shares have been credited to the
Grantee’s or his financier’s CDS Account. A Grantee should note that the Shares are intended for
him to hold as an investment rather than for any speculative purposes and/or for the realisation of
any immediate gain,

13.2 Notwithstanding to By-Law 13.1, a Grantee who is a non-executive Director, must not sell,
transferor assign any new Shares obtained through the exercise of ESOS Options offered to him
under the Scheme within one (1) year from the Date of Offer.

TERMINATION OF OPTIONS

14.1 Any ESOS Option which has not been exercised by a Grantee shall be automatically terminated in
the following circumstances:-

(a) Termination of employment of the Grantee with the Group for any reason whatsoever, in
which event the ESOS Option shall be automatically terminated on the day the Grantee
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142

14.3

notifies his employer of his resignation or on the Grantee’s last day of employment,
whichever is the earlier; or

5] Bankruptcy of the Grantee, in which event the ESOS Option shall be automatically
terminated on the date a receiving order is made against the Grantee by a court of
competent jurisdiction; or

(c) Upon the happening of any other event which results in the Grantee being deprived of
the beneficial ownership of the ESOS Option.

Upon the termination of ESOS Options pursuant to By-Law 14.1(a), (b) or (¢) above, the Grantee
shall have no right to compensation or damages or any claim against the Company from any loss
of any right or benefit or prospective right or benefit under the Scheme which ke might otherwise
have enjoyed, whether for wrongful dismissal or breach of contract or loss of office or otherwise
howsoever arising from his ceasing to hold office or employment or from the suspension of his
right to exercise his ESOS Options or his ESOS Options ceasing to be valid.

Notwithstanding By-Law 14.1 above, the Option Committee may at its discretion allow an ESOS
Option to remain exercisable during the Option Period on such terms and conditions as it shall

deem fit if the cessation of employment occurs as a result of:-

(a) [ll-health, injury, physical or mental disability; or

(b) Redundancy or retrenchment; or
(c) Transfer to any company outside the Group at the direction of the Company; or
(d) Any other circumstance acceptable to the Option Committee.

In the event that a Grantee dies before the expiry of the Option Period and, at the date of death,
holds any ESOS Options which are unexercised, such ESOS Options may be exercised by the
personal or legal representative of the deceased Grantee within the Option Period subject to the
approval of the Option Committee.

The exercise of ESOS Options as set out in By-Law 10.1 hereof shall not apply to an exercise of
the ESOS Options of a deceased Grantee by his personal or legal representative, The proportion
exercisable is at the discretion of the Option Committee.

15. ALTERATION OF SHARE CAPITAL

15.1

15.2

Subject to By-Law 15.6 hereof, in the event of any alteration in the capital structure of the
Company during the Option Period, whether by way of a rights issue, bonus issue or other
capitalisation issue, consolidation or subdivision of Shares or reduction of capital or otherwise
howsoever, the Company shall cause such adjustment to be made to:-

(a) The number of ESOS Options granted to each Grantee (excluding ESOS Options already
exercised); and/or

(b) The Subscription Price

for purposes of ensuring that the capital outlay to be incurred by a Grantee in subscribing for the
same proportion of the issued capital of the Company as that to which he was entitled prior to the
event giving rise to such adjustment (i.e. not taking into account ESOS Options already exercised)
shall remain unaffected.

Any adjustment (other than an adjustment pursuant to a bonus issue) must be confirmed in writing
by the Auditors.

The following provisions shall apply in relation to an adjustment which is made pursuant to By-
Law 15.1:-

(a) Any adjustment to the Subscription Price shall be rounded down to the nearest one (1)
sen and in no event shall the Subscription Price be reduced to an amount which is below
the par value of the Shares; and
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153

(b)

In determining a Grantee’s entitlement to subscribe for Shares, any fractional

entitlements will be disregarded.

Subject to By-Law 15.2, the Subscription Price and the number of new Shares relating to the
ESOS Options so far unexercised shall from time to time be adjusted in accordance with the
following relevant provisions in consultation with the auditor of the Company:-

(2)

(b)

(©

If and whenever a Share by reason of any consolidation or subdivision or conversion
shall have a different par value, the Subscription Price shall be adjusted by multiplying it
by the revised par value and dividing the result by the former par value and the
additional number of new Shares relating to the ESOS Options to be issued shall be
calculated in accordance with the following formula:-

Number of additional Shares = TX Former Par Value -T
Revised Par Value

Where T = existing number of Shares relating to an ESOS Option.

Such adjustment will be effective from the close of business on the Market Day
immediately following the date on which the consolidation or subdivision or conversion
becomes effective (being the date when the Shares are traded on Bursa Securities at the
new par value), or such other period as may be prescribed by Bursa Securities.

If and whenever the Company shall make any issue of new Shares to sharcholders
credited as fully paid-up, by way of bonus issue or capitalisation issue of profits or
reserves of the Company (whether of a capital or income nature and including any share
premium account and capital redemption reserve fund), the Subscription Price shall be
adjusted by multiplying it by the following fraction:-

A
A+B

and the additional number of new Shares relating to the ESOS Options to be issued shall
be calculated as follows:-

Number of additional Shares = TX}| A+B -T
A
Where:
A = the aggregate number of issued and fully paid-up Shares immediately

before such bonus issue or capitalisation issue;

B = the aggregate number of Shares to be issued pursuant to any allotment to
shareholders credited as fully paid-up by way of bonus issue or
capitalisation issue of profits or reserves of the Company {whether of a
capital or income nature and including any share premium account and
capital redemption reserve fund); and

T = T as in By-Law 15.3(a) above.

Such adjustment will be effective (if appropriate retroactively) from the commencement
of the Market Day immediately following the Entitlement Date for such issue.

If and whenever the Company shall make:
(1 a Capital Distribution (as defined below) to ordinary shareholders whether on a
reduction of capital or otherwise (but excluding any cancellation of capital

which is lost or unrepresented by available assets); or

2) any offer or invitation to ordinary shareholders whereunder they may acquire or
subscribe new Shares by way of rights; or
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3) any offer or invitation to ordinary shareholders by way of rights whereunder
they may acquire or subscribe for securities convertible into new Shares or
securities with rights to acquire or subscribe for new Shares attached thereto,

then and in respect of each such case, the Subscription Price shall be adjusted by
multiplying it by the following fraction:-

C-D
C

and in respect of the case referred to in By-Law 15.3(c)(2) hereof, the number of
additional new Shares comprised in the ESOS Option to be issued shall be calculated as
follows:-

Number of additional Shares = T x C -T
C-D*
Where:
T = Tasin By-Law 15.3(a) above;
C = the prevailing market price of each Share on the Market Day immediately

preceding the date on which the Capital Distribution or, as the case may be, the
offer or invitation is publicly announced to Bursa Securities or (failing any such
announcement) immediately preceding the date of the Capital Distribution or, as
the case may be, of the offer or invitation; and

D = (aa) in the case of an offer or invitation to acquire or subscribe for new
Shares under By-Law 15.3(c)(2) above or for securities convertible
into or with rights to acquire or subscribe for new Shares under By-
Law 15.3(c)(3) above, the value of rights attributable to one (1)
existing Share (as defined below); or

(bb) in the case of any other transaction falling within By-Law 15.3(c)
hereof, the fair market value as determined (with the concurrence of
the auditor) by the adviser of the Company (a merchant bank or
universal broker) of that portion of the Capital Distribution attributable
to one (1) existing Share.

For the purpose of definition (aa) of “D*” above, the “value of rights attributable to one
(1) existing Share” shall be calculated in accordance with the formula:-

C-E
F+1

Where:

C = CasinBy-Law 15.3(c) above;

E = the subscription price for one (1) additional Share under the terms of offer or
invitation or one (1) additional security convertible into Shares or one (1)
additional security with rights to acquire or subscribe for Shares;

F = the number of existing Shares which is necessary to hold in order to be offered
or invited to acquire or subscribe for one (1) additional Shares or security
convertible into Shares or right to acquire or subscribe for Shares; and

D* = The value of rights attributable to one (1) existing Shares (as defined below).

For the purpose of definition D* above, the “value of the rights attributable to one (1)
existing Share” shall be calculated in accordance with the formula:-
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C))

Where:

C C as in By-Law 15.3(c) above;
E*¥ = the subscription price for one (1) additional Share under the terms of offer or
invitation; and

F* = the number of existing Shares which is necessary to hold in order to be offered
or invited to acquire or subscribe for one (1) additional Share.

For the purpose of By-Law 15.3(c) hereof, “Capital Distribution” shall (without
prejudice to the generality of that expression) include distributions in cash or specie or
by way of issue of new Shares (not falling under By-Law 15.3(b) hereof) or other
securities credited as fully or partly paid-up by way of capitalisation of profits or
reserves of the Company (whether of a capital or income nature and including any share
premium account and capital redemption reserve fund).

Any dividend charged or provided for in the audited accounts of the Company for any
period shall (whenever paid and howsoever described) be deemed to be a Capital
Distribution unless it is paid out of the aggregate of the net profits attributable to the
shareholders as shown in the audited profit and loss accounts of the Company.

Such adjustment will be effective (if appropriate retroactively) from the commencement
of the Market Day immediately following the Entitlement Date for such issue.

If and whenever the Company makes any allotment to its shareholders as provided in
By-Law 15.3(b) above and also makes any offer or invitation to its shareholders as
provided in By-Law 15.3(c)(2) or (3) above and the Entitlement Date for the purpose of
the allotment is also the Entitlement Date for the purpose of the offer or invitation, the
Subscription Price shall be adjusted by multiplying it by the following fraction:-

(Gx Q) +(Hx]I)
(G+H+B)xC

and where the Company makes any allotment to its shareholders as provided in By-Law
15.3(b) above and also makes any offer or invitation to its shareholders as provided in
By-Law 15.3(c)(2) above and the Entitlement Date for the purpose of the allotment is
also the Entitlement Date for the purpose of the offer or invitation, the number of
additional new Shares relating to the ESOS Option to be issued shall be calculated as
follows:-

Number of additional Shares = Tx (G+H*+B)xC - T
(GXCO)+H*xI*)

Where:

G

i

the aggregate number of issued and fully paid-up Shares on the entitlement
date;

C = Casin By-Law 15.3(c) above;

H = the aggregate number of new Shares under an offer or invitation to acquire or
subscribe for Shares by way of rights or under an offer or invitation by way of
rights to acquire or subscribe for securities convertible into Shares or rights to

acquire or subscribe for Shares as the case may be;

H* = the aggregate number of Shares under an offer or invitation to acquire or
subscribe for Shares by way of rights;
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(e)

®

I = the subscription price of one (1) additional Share under the offer or invitation to
acquire or subscribe for Shares or the exercise price on conversion of such
securities or exercise of such rights to acquire or subscribe for one (1) additional
Share, as the case may be;

I* = the subscription price of one (1) additional Share under the offer or invitation to
acquire or subscribe for Shares;

B = Basin By-Law 15.3(b) above; and

i

T T as in By-Law 15.3(a) above.
Such adjustment will be effective (if appropriate retroactively) from the commencement
of the Market Day immediately following the Entitlement Date for such issue.

If and whenever the Company makes any offer or invitation to its shareholders to acquire
or subscribe for Shares as provided in By-Law 15.3(c)(2) above together with an offer or
invitation to acquire or subscribe for securities convertible into or rights to acquire or
subscribe for shareholders as provided in By-Law 15.3(c)(3) above, the Subscription
Price shall be adjusted by multiplying it by the following fraction:-

GxO)+HxD+(JxK)
(G+H+))xC

and the number of additional new Shares relating to the ESOS Option to be issued shall
be calculated as follows:-

Number of additional Shares = T x (G+H"xC -T
(GXC)+H*xI*)

Where:

G = G asinBy-Law 15.3(d) above;

C = Casin By-Law 15.3(c) above;

H = Hasin By-Law 15.3(d) above;

H* = H* as in By-Law 15.3(d) above;

I = TasinBy-Law 15.3(d) above;

[* = TI*asinBy-Law 15.3(d) above;

J = the aggregate number of Shares to be issued to its shareholders upon conversion
of such securities or exercise of such rights to subscribe for Shares by the
shareholders;

K = the exercise price on conversion of such securities or exercise of such rights to

acquire or subscribe for one (1) additional Shares; and
T = T asin By-Law 15.3(a) above.

Such adjustment will be effective (if appropriate retroactively) from the commencement
of the Market Day immediately following the Entitlement Date for the above
transactions.

If and whenever the Company makes an allotment to its shareholders as provided in By-
Law 15.3(b) above and also makes an offer or invitation to acquire or subscribe for
Shares to its shareholders as provided in By-Law 15.3(c)(2) above, together with rights
to acquire or subscribe for securities convertible into or with rights to acquire or
subscribe for Shares as provided in By-Law 15.3(c)(3) above, and the Entitlement Date
for the purpose of allotment is also the Entitlement Date for the purpose of the offer or
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invitation, the Subscription Price shall be adjusted by multiplying it by the following
fraction:-

GxO+HxD+(IxK)
(G+H+J+B)xC

and the number of additional new Shares relating to the ESOS Option to be issued shall
be calculated as follows:-

Number of additional Shares = T x (G+H*+BYxC -T
(GXCO)+H*x1I¥

Where:

G = Gasin By-Law 15.3(d) above;

C = CasinBy-Law 15.3(c) above;

H = Hasin By-Law 15.3(d) above;

H* = H* asin By-Law 15.3(d) above

I = TasinBy-Law 15.3(d) above;
I* = [I* asin By-Law 15.3(d) above
J = Jasin By-Law 15.3(e) above;
T = Tasin By-Law 15.3(a) above;
K = KasinBy-Law 15.3(¢) above; and
B = BasinBy-Law 15.3(b) above.

Such adjustment will be effective (if appropriate retroactively) from the commencement
of the Market Day immediately following the Entitlement Date for the above
transactions.

If and whenever (otherwise than pursuant to a rights issue available to all shareholders
and requiring an adjustment under By-Laws 15.3(c)(2), (¢)(3), (d), {¢) or (f) above), the
Company shall issue either any Shares or any security convertible into Shares or any
rights to acquire or subscribe for Shares, and in any such case, the Total Effective
Consideration per Share (as defined below) is less than ninety percent (90%) of the
Average Price for one (1) Share (as defined below) or, as the case may be, the price at
which the Shares will be issued upon conversion of such securities or exercise of such
rights is determined, the Subscription Price shall be adjusted by multiplying it by the
following fraction:

L+M
L+N
Where:
L = the number of Shares in issue at the close of business on the Bursa Securities on

the Market Day immediately preceding the date on which the relevant
adjustment becomes effective;

M = the number of Shares which the Total Effective Consideration (as defined
below) would have purchased at the Average Price (as defined below)

(exclusive of expenses); and

N = the aggregate number of Shares so issued or, in the case of securities
convertible into Shares or rights to acquire or subscribe for Shares, the
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(b

maximum number (assuming no adjustments of such rights) of Shares issuable
upon full conversion of such securities or the exercise in full of such rights.

For the purpose of By-Law 15.3(g), “Total Effective Consideration” shall be
determined by the Board with the concurrence of the auditor and shall be:-

() In case of the issue of Shares, the aggregate consideration receivable by the
Company on payment in full for such Shares; or

(ii) In the case of the issue by the Company of securities wholly or partly
convertible into Shares, the aggregate consideration receivable by the Company
on payment in full for such securities or such part of the securities as is
convertible together with the total amount receivable by the Company upon full
conversion of such securities (if any); or

(iii) In the case of the issue by the Company of securities with rights to acquire or
subscribe for Shares, the aggregate consideration attributable to the issue of
such rights together with the total amount receivable by the Company upon full
exercise of such rights;

in each case without any deduction of any commission, discount or expense paid,
allowed or incurred in connection with the issue thereof, and the “Total Effective
Consideration per Share” shall be the Total Effective Consideration divided by the
number of new Shares issued as aforesaid or, in the case of securities convertible into
new Shares or securities with rights to acquire or subscribe for new Shares, by the
maximum number of new Shares issuable on full conversion of such securities or on
exercise in full of such rights.

For the purpose of By-Law 15.3(g), “Average Price” of a Share shall be the average
market price of one (1) Share as derived from the last traded prices for one or more
board lots of Shares as quoted on Bursa Securities on the Market Days comprised in the
period used as a basis upon which the issue price of such Shares is determined.

Such adjustment will be calculated (if appropriate retroactively) from the close of
business on Bursa Securities on the Market Day immediately following the date on
which the issue is announced, or (failing any such announcement) on the Market Day
immediately following the date on which the Company determines the subscription price
of such Shares. Such adjustment will be effective (if appropriate retroactively) from the
commencement of the Market Day immediately following the completion of the above
transaction.

For the purpose of By-Law 15.3(c), (d), (e) and (f), the current market price in relation to
one (1) existing Share for any relevant day shall be the average of the last traded prices
for the five (5) consecutive Market Days before such date or during such other period as
may be determined in accordance with any guidelines issued, from time to time, by the
relevant authorities.

Such adjustments must be confirmed in writing by the auditors of the Company for the
time being (acting as experts and not as arbitrators), upon reference to them by the
Option Commiftee, to be in their opinion, fair and reasonable, PROVIDED ALWAYS
THAT:

(a) no adjustment to the Subscription Price shall be made which would result in the
new Shares to be issued on the exercise of the ESOS Option being issued at a
discount to par value, and if such an adjustment would but for this provision
have so resulted, the Subscription Price payable shall be the par value of the
new Shares;

(b) upon any adjustment being made pursuant to this By-Law, the Option
Committee shall, within thirty (30) days of the effective date of the alteration in
the capital structure of the Company, notify the Grantee (or his legal or personal
representatives where applicable) in writing informing him of the adjusted
Subscription Price thereafter in effect and/or the revised number of new Shares
thereafter to be issued on the exercise of each ESOS Option; and

25



15.4

15.5

15.6

15.7

15.8

(©) any adjustments made must be in compliance with the provisions for adjustment
as provided in these By-Laws .

Notwithstanding the foregoing, any adjustments to the Subscription Price and /or the
number of new Shares comprised in each ESOS Option so far as unexercised arising
from bonus issues, need not be confirmed in writing by the auditors of the Company.

The adjustment pursuant to this By-Law shall be made on the day immediately following the
books closure date for the event giving rise to the adjustment.

Save as expressly provided for herein, the auditors must confirm in writing that the adjustments
are in their opinion fair and reasonable. The opinion of the auditors shall be final, binding and
conclusive.

The provisions of this By-Law 15 shall not be applicable where an alteration in the capital
structure of the Company arises from any of the following:-

(a) An issue of Shares pursuant to the exercise of ESOS Options under the Scheme; or

(b) An issue of securities as consideration for an acquisition; or

(©) An issue of securities as a private placement; or

(d) An issue of securities as a special issue approved by the relevant governmental

authorities; or
(e A restricted issue of securities; or
® An issue of further ESOS Options to Eligible Persons under these By-Laws; or

(2) An issue of warrants, convertible loan stocks or other instruments by the Company
which give a right of conversion into the Shares arising from the conversion of such
securities with a right of conversion into shares including warrants and convertible loan
stocks; or

(h) A purchase by the Company of its own Shares pursuant to Section 67A of the Act. In
this event, the following provisions shall apply:-

@) If the number of Shares in respect of ESOS Options granted by the Company as at the
date of designation of the Shares so purchased as treasury Shares or cancellation of such
Shares is greater than 10% of the issued capital of the Company after such designation or
cancellation, the Option Committee shall not make any further Offers up-till such time, if
any (occurring during the remainder of the Option Period), as the provisions of By-Law
4.2 above are once again satisfied; and

(ii) If the number of Shares in respect of ESOS Options granted by the Company as at the
date of designation of the Shares so purchased as treasury Shares or cancellation of such
Shares is less than 10% of the issued capital of the Company after such designation or
cancellation, the Option Committee may make further Offers only until the total number
of Shares in respect of ESOS Options granted by the Company is equivalent to 10% of
the issued capital of the Company after such designation or cancellation.

In the event that the Company enters into any scheme of arrangement or reconstruction pursuant
to Part VII of the Act, By-Law 15.1 shall be applicable in respect of such part(s) of the scheme
which involve(s) any alteration(s) in the capital structure of the Company to which By-Law 15.1
is applicable, but By-Law 15.1 shall not be applicable in respect of such part(s) of the scheme
which involve(s) any alteration(s) in the capital structure of the Company to which By-Law 15.1
is not applicable as described in By-Law 15.6.

An adjustment pursuant to By-Law 15.1 shall be made according to the following terms:-

(a) In the case of a rights issue, bonus issue or other capitalisation issue, on the Market Day
immediately following the Entitlement Date in respect of such issue; or
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16.

17.

18.

(b) In the case of a consolidation or subdivision of Shares or reduction of capital, on the
Market Day immediately following the date of allotment of new shares of the Company
in respect of such consolidation, subdivision or reduction.

TAKE-OVER, OFFER, SCHEME OF ARRANGEMENT, AMALGAMATION,
RECONTRUCTION, ETC

16.1

16.2

16.3

In the event of a take-over offer being made for Shares under the Securities Commission Act,
1993 and the Malaysian Code on Take-Overs and Mergers, 1998 and such offer being declared
unconditional, the following provisions shall apply:-

(a) A Grantee shall be entitled to exercise all or any of the ESOS Options held by him as at
the date of such offer being declared unconditional, within a period of six (6) months
after such date and in accordance with the provisions of By-Law 10.4. In the event that
the Grantee elects not to so exercise some or all of the ESOS Options held by him, the
unexercised ESOS Options shall be automatically terminated on the expiry of the said
period of six (6) months; and

b) If during the said period of six (6) months, the offeror becomes entitled or bound to
exercise rights of compulsory acquisition in respect of the Shares under the provisions of
the Securities Commission Act, 1993 and gives notice to the Grantee that he intends to
exercise such rights on a specific date (“Specified Date™), the Grantee shall be entitled
to exercise all or any of the ESOS Options held by him until the expiry of the said period
of six (6) months or the Market Day immediately preceding the Specified Date,
whichever is the earlier, and in accordance with the provisions of By-Law 10.4. In the
event that the Grantee elects not to so exercise some or all of the ESOS Options held by
him, the unexercised ESOS Options shall be automatically terminated on the expiry of
the said period of six (6) months or on the Specified Date, whichever is the earlier.

In the event the court has sanctioned a compromise or arrangement between the Company and its
members for the purpose of, or in connection with, a scheme for reconstruction of the Company
or amalgamation with any other company or companies under the provisions of the Act, then the
Grantee shall immediately become entitled in the period up to but excluding the date upon which
such compromise or arrangement becomes effective, to exercise in whole or in part his ESOS
Options. All unexercised ESOS Options held by a Grantee shall be automatically terminated on
the date upon which such compromise or arrangement becomes effective.

For the avoidance of doubt, the limits on the exercise of ESOS Options stipulated in By-Law 10.1
shall not apply in respect of By-Laws 16.1(a), 16.1(b) and 16.2 above.

DIVESTMENT FROM THE GROUP

171

17.2

In the event that a company within the KYM Group shall be divested from the Group, a Grantee
who is employed by such company:-

(a) Shall not be entitled to continue to hold and to exercise all the ESOS Options held by
him from the date of completion of such divestment; and

) Shall no longer be eligible to participate for further ESOS Options under the Scheme as
from the date of completion of such divestment.

For the purposes of By-Law 17.1, a company shall be deemed to be divested from the Group or
disposed off from the Group in the event that such company would no longer be a subsidiary of
the Company pursuant to Section 5 of the Act.

TRANSFERS TO COMPANIES NOT WITHIN THE GROUP

18.1

Notwithstanding By-Law 14, in the event a Grantee who is employed by a company within the
Group is transferred by such company to another company which is not a subsidiary of the
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19.

20.

company within the meaning of these By-Laws or seconded to another organisation not within the
Group, the Grantee shall, subject to the approval of the Option Committee, be entitled to:

(a) continue to enjoy his rights in any unvested Shares; and
(b) exercise any unexercised ESOS Options;

upon the same terms and conditions as set out in the Offer as if the Grantee is still in employment
within the Group, unless determined otherwise by the Option Committee at its discretion.

WINDING UP

All outstanding ESOS Options shall be automatically terminated and be of no further force and effect in
the event that a resolution is passed or a court order is made for the winding up of the Company
commencing from the date of such resolution or the date of the court order. In the event a petition is
presented in court for the winding-up or liquidation of the Company, all rights to exercise the ESOS
Option shall automatically be suspended from the date of the presentation of the petition. Conversely, if
the petition for winding-up is dismissed by the court, the right to exercise the ESOS Option shall
accordingly be unsuspended.

DURATION, TERMINATION AND EXTENSION OF SCHEME

20.1

20.2

203

20.4

20.5

20.6

The Scheme shall come into force on the Effective Date. The Scheme shall be in force for a
duration of five (5) years from the Effective Date subject however to any extension of the Scheme
as provided under By-Law 20.3 below. The date of expiry of the Scheme shall be at the end of the
five (5) years from the Effective Date or, if the Scheme shall be extended, shall be the date of
expiry as so extended (“Date of Expiry”).

Offers can only be made during the duration of the Scheme before the Date of Expiry.

The Scheme may be extended for a further period of up to a maximum of five (5) years at the
discretion of the Board upon the recommendation of the Option Committee. Any extended
Scheme under this provision shall be implemented in accordance with the terms of these By-
Laws, subject however to any revisions and/or changes to the relevant laws and/or regulations
then in force. Unless otherwise required by the relevant authorities, no further approvals shall be
required for the extension of the Scheme PROVIDED THAT the Company shall serve appropriate
notices on each Grantee and make any announcements to Bursa Securities (if required).

Notwithstanding anything to the contrary, all unexercised ESOS Options shall lapse on the Date
of Expiry.

Subject to the approval of the relevant authorities including Bursa Securities (if required) and
compliance with the requirements of the relevant authorities and the written consent of the
Grantees who have yet to exercise their ESOS Options, either in part or in whole, the Company in
general meeting may, at any time, subject to the shareholders’ approval, by ordinary resolution
terminate the Scheme. In this event, the following provisions shall apply:-

(a) No further Offers shall be made by the Option Committee from the date of such
resolution;

(b) All Offers which have yet to be accepted by Eligible Directors and Employees shall
automatically lapse on the date of such resolution; and

(c) All outstanding ESOS Options which have yet to be exercised by Grantees shall be
automatically terminated on the date of such resolution.

In seeking to obtain the approval of Bursa Securities (if required) and the approval of the
shareholders of the Company for the termination of the Scheme as set out in By-Law 20.5, the

Company must provide sufficient information on the following:-

(a) reasons for the termination (whether or not the reasons are specified herein);
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21.

22.

23.

(b) whether or not the termination of the Scheme would be in the best interest of the Company;
and

(c) any other information that would justify termination of the Scheme.

SUBSEQUENT EMPLOYEE SHARE OPTION SCHEME

Subject to the approval of the relevant authorities (if required) and compliance with the requirements of the
relevant authorities, the Company may establish a new employee share option scheme after the Date of
Expiry or after the termination of the Scheme pursuant to By-Law 20.5 herein.

ADMINISTRATION

22.1

222

223

The Scheme shall be administered by the Option Committee. The Option Committee shall, subject
to these By-Laws, administer the Scheme in such manner as it shall think fit and with such powers
and duties as are conferred upon it by the Board.

Without limiting the generality of By-Law 22.1, the Option Committee may, for the purpose of
administering the Scheme, do all acts and things, rectify any errors in Offers, execute all
documents and delegate any of its powers and duties relating to the Scheme as it may in its
discretion consider to be necessary or desirable for giving effect to the Scheme.

The Board shall have power at any time and from time to time to rescind the appointment of any
person appointed to the Option Committee as it shall deem fit.

MODIFICATION, VARIATION AND/OR AMENDMENT TO THE SCHEME

23.1

(a)

(b)

(©)

232

233

234

Subject to the compliance with the Listing Requirements and any other relevant authorities, the
Option Committee may at any time and from time to time recommend to the Board any additions,
modifications or amendments to or deletions of these By-Laws as it shall in its discretion think fit
and the Board shall have the power at any time and from time to time by resolution to add to,
amend, modify and/or delete all or any of these By-Laws upon such recommendation
PROVIDED THAT no additions, modifications or amendments to or deletions of these By-Laws
shall be made which will:-

Prejudice any rights then accrued to any Grantee without the prior consent or sanction of that
Grantee; or

Prejudice any rights of the shareholders of the Company without the prior approval of the
Company’s shareholders in a general meeting; or

Alter to the advantage to the Grantee , the provisions of the By-Laws 4.2, 4.3, 5.1, 6.1, 8.1, 11,
12, 15 and 20.1 of the Scheme without the prior approval of the Company’s shareholders in
general meeting;

Any amendments/modifications to the By-Laws shall not contravene any of the provisions of the
guidelines on employee share option schemes as stipulated under the Listing Requirements and/or
any other relevant regulatory authority in relation to ESOS.

Upon amending and for modifying all or any of the provisions of the Scheme, the Company shall
within five (5) market days after the effective date of the amendments caused to be submitted to
Bursa Securities the amended By-Laws and a confirmation letter that the said amendment and/or
modification complies and does not contravene any of the provisions of the Listing Requirements
on ESOS.

The Grantees shall be given written notices in the term prescribed by the Option Committee from

time to time if any conditions, amendments to and/or modifications of these By-Laws within
fourteen (14) Market Days of any of the foregoing taking effect.
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24.

25.

26.

27.

INSPECTION OF ACCOUNTS

All Grantees are entitled to inspect the latest annual report of the Company at the registered office of the
Company during normal business hours on any working day.
SCHEME NOT A TERM OF EMPLOYMENT

This Scheme shall not confer or be construed to confer on an Eligible Person any special rights or
privileges over the Eligible Person’s terms and conditions of employment in the Group under which the
Eligible Person is employed nor any rights additional to any compensation or damages that the Eligible
Person may be normally entitled to arising from the cessation of such employment. The Scheme shall not
form part of or constitute or be in any way construed as a term or condition of employment of any
employee of the Group.

NO COMPENSATION FOR TERMINATION

No Employee shall be entitled to any compensation for damages arising from the termination of any ESOS
Options or this Scheme pursuant to the provisions of these By-Laws. Notwithstanding any provision of
these By-Laws:

(a) this Scheme shall not form part of any contract of employment between the Company or any
company within the Group and any Eligible Person of any company of the Group. The rights of
any Eligible Person under the terms of his office and/or employment with any company within the
Group shall not be affected by his participation in the Scheme, nor shall such participation or the
Offer or consideration for the Offer afford such Eligible Person any additional rights to
compensation or damages in consequence of the termination of such office or employment for any
reason;

(b) this Scheme shall not confer on any person any legal or equitable right or other rights under any
other theory of law (other than those constituting the ESOS Options) against the Company or any
company of the Group, directly or indirectly, or give rise to any course of action in law or in
equity or under any other theory of law against any company within the Group;

(©) no Grantee or his representatives shall bring any claim, action or proceeding against any company
of the Group, the Option Committee or any other party for compensation, loss or damages
whatsoever and howsoever arising from the suspension/cancellation of his rights/exercise of his
ESOS Options or his rights/ESOS Options ceasing to be valid pursuant to the provisions of these
By-Laws; and

(d) the Option Committee or any other party shall in no event be liable to the Grantee or his
representative or any other person or entity for any third party claim, loss of profits, loss of
opportunity, loss of savings or any punitive, incidental or consequential damage, including
without limitation lost profits or savings, directly or indirectly arising from the breach or
performance of these By-Laws or any loss suffered by reason of any change in the price of the
Shares or from any other cause whatsoever whether known or unknown, contingent, absolute or
otherwise, whether based in contract, tort, equity, indemnity, breach of warranty or otherwise and
whether pursuant to common law, statute, equity or otherwise, even if any company of the Group,
the Option Committee or any other party has been advised of the possibility of such damage.

DISPUTES

In case any dispute or difference shall arise between the Option Committee and an Eligible Person or a
Grantee, as the case may be, as to any matter of any nature arising hereunder, then the Option Committee
shall determine such dispute or difference by a written decision (without the obligation to give any reason
thereof) given to the Eligible Person or Grantee, as the case may be PROVIDED THAT where the dispute
or is raised by a member of the Option Committee, the said member shall abstain from voting in respect of
the decision of the Option Committee in that instance. In the event the Eligible Person or Grantee, as the
case may be, shall dispute the same by written notice to the Option Committee within fourteen (14) days of
the receipt of the written decision, then such dispute or difference shall be referred to the Board, whose
decision shall be final and binding in all respects, provided that any Director of the Company who is also
in the Option Committee shall abstain from voting and no person shall be entitled to dispute any decision
or certification which is stated to be final and binding under these By-Laws.
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28.

29.

30,

31.

32.

33.

COSTS AND EXPENSES

All fees, costs and expenses incurred in relation to the Scheme including but not limited to the fees, costs
and expenses relating to the issue and allotment and/or transfer of the Shares pursuant to the exercise of
ESOS Options, shall be borne by the Company. Notwithstanding this, the Grantee shall bear any fees,
costs and expenses incurred in relation to his/her acceptance and exercise of the Option.

ARTICLES OF ASSOCIATION

In the event of a conflict between any of the provisions of these By-Laws and the Articles of Association
of the Company, the Articles of Association of the Company shall prevail.

TAXES

All taxes (including income tax), if any, arising from the transfer, issuance and allotment of Shares under
the Scheme shall be borne by the Grantee.

NOTICE

31.1 Any notice or request which the Company is required to give, or may desire to give, to any
Eligible Person or the Grantee pursuant to the Scheme shall be in writing and shall be deemed to
be sufficiently given:-

(a) if it is sent by ordinary post by the Company to the Eligible Person or the Grantee at the
last address known to the Company as being his/her address, such notice or request shall
be deemed to have been received three (3) Market Days after posting;

(b) if it is delivered by hand to the Eligible Person or the Grantee, such notice or request
shall be deemed to have been received on the date of delivery;

(©) if it is sent by electronic media, including but not limited to electronic mail, to the
Eligible Person or the Grantee, such notice or request shall be deemed to have been
received upon confirmation or notification received after the sending of notice or request
by the Company.

Any change of address of the Eligible Person or the Grantee shall be communicated in writing to
the Company.

312 Where any notice which the Company or the Option Committee is required to give, or may desire
to give, in relation to matters which may affect all the Eligible Persons or the Grantee (as the case
may be) pursuant to the Scheme, the Company or the Option Committee may give such notice
through an announcement to all employees of the Group to be made in such manner deemed
appropriate by the Option Committee (including via electronic media).

SEVERABILITY

32.1 Any term, condition, stipulation or provision in these By-Laws which is illegal, void, prohibited
or unenforceable shall be ineffective to the extent of such illegality, voidness, prohibition or
unenforceability without invalidating the remaining provisions hereof, and any such illegality,
voidness, prohibition or unenforceability shall not invalidate or render illegal, void or
unenforceable any other term, condition, stipulation or provision herein contained.

GOVERNING LAW AND JURISDICTION

33.1 These By-Laws shall be governed and construed in accordance with the laws of Malaysia and the
Eligible Person and/or Grantee shall submit to the exclusive jurisdiction of the courts of Malaysia
in all matters connected with the obligations and liabilities of the parties hereto under or arising
out of these By-Laws.
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332 Any proceeding or action shall be instituted or taken in Malaysia and the Eligible Person and/or
Grantee irrevocably and unconditionally waives any objection on the ground of venue or forum
non- convenience or any other grounds.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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APPENDIX I

FURTHER INFORMATION

1. RESPONSIBILITY STATEMENT

This Circular has been seen and approved by the Board and its members who collectively and individually
accept full responsibility for the accuracy of the information given in this Circular and confirm that, after
making all reasonable enquiries and to the best of their knowledge and belief, there are no other facts, the
omission of which would make any statement in this Circular, false or misleading.

2. CONSENTS

MIMB has given and has not subsequently withdrawn its written consent to the inclusion in this Circular of
its name and all references thereto in the form and context in which they appear in this Circular.

3. CONFLICT OF INTEREST

To the best of MIMB’s knowledge and belief, MIMB is not aware of any other potential conflict of interest
that exists or is likely to exist in respect of its role as the Adviser to the Company for the Proposed ESOS
in this Circular.

4. MATERIAL LITIGATION

Neither KYM nor its subsidiary companies are engaged in any material litigation, claims or arbitration,
either as plaintiff or defendant, and the Directors of KYM has no knowledge of any proceedings pending
or threatened against the KYM Group or of any facts likely to give rise to any proceeding which may
materially and adversely affect the financial position or business of the KYM Group.

5. MATERIAL CONTRACTS

There are no material contracts (not being contracts entered into in the ordinary course of business) entered
into by KYM and/or its subsidiaries during the two (2) years preceding the date of this Circular.

@) Joint venture-consortium agreement dated 7 April 2008 between KYM, Konsortium YKIP
Bersatu Sdn Bhd (“KYKIP”) and Idaman Ikhlas Sdn Bhd (“IISB”) whereby KYM, KYKIP and
IISB shall form an incorporated consortium known as “Konsortium Melaka Gemilang” to
collaborate for the purpose of submitting a proposal to the Ministry of Health for a project known
as “Cadangan mereka bentuk, membina dan menyiapkan Kompleks Kementerian Kesihatan
Malaysia di Melaka”;

(ii) Sale and purchase of shares agreement dated 5 September 2008 between KYM and Tee Siew
Kong and Lee Choon Guek for the sale of 310,500 ordinary shares of RM1.00 each representing
the entire shareholding of Ireson Perniagaan Sdn Bhd for a total cash consideration of
RM2,710,000 was completed as at 19 January 2009;

(iii) The conditional sale and purchase agreement dated 11 June 2009 entered into between KYM,
Harta Makmur Sdn Bhd (“HMSB”) and Vale International S.A. (“Vale”) in relation to the
disposal of sixteen (16) parcels of leasehold land measuring approximately 409 acres (or
1,655,992 sq. m) located at Mukim of Lumut, District of Manjung, Perak Darul Ridzuan by
HMSB to Vale for an aggregate cash consideration of RM101,874,578.41 and the grant of option
to Vale to purchase from HMSB an additional thirteen (13) parcels of leasehold properties (with
an unexpired lease period of 80 years) measuring approximately 756 acres for an aggregate cash
consideration of RM93,759,024.15;

33



(iv) An agreement dated 11 June 2009 between Vale, HMSB and Ascotsun Sdn Bhd (“ASB”) to
facilitate the disposal of a parcel of land (which forms part of the Teluk Rubiah Development but
not the Properties) measuring 39,463 sq. m (“ASB Land”), to Vale and transfer of the title of the
ASB Land which is still registered to HMSB directly to Vale.

) Debt Settlement Agreement dated 13 December 2009 between KYM and United Overseas Bank
(Malaysia) Berhad (“UOB”) and RHB Investment Bank Berhad (“RHB”) to settle the outstanding
debts for RM120 million as full and final settlement.

MATERIAL COMMITMENTS AND CONTINGENT LIABILITIES

Aside from the contracts as mentioned in item 5. above, the Board has not incurred or known to have

incurred any other material commitments or contingent liabilities.

DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection during normal office hours (except for

public holidays) from the date of this Circular up to and including the date of the forthcoming EGM, at the

Registered Office of the Company at 12 Lorong Medan Tuanku Satu, 50300 Kuala Lumpur:

(a) Memorandum and Articles of Association of KYM;

(b) the audited consolidated financial statements of the KYM Group for the past two (2) financial
years ended 31 January 2008 and 2009,

() the Jatest unaudited results of the KYM Group for the quarter ended 31 October 2009;
(d) the written consent referred to in Section 2 above; and

(e) the draft By-Laws governing the Proposed ESOS.
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KYM HOLDINGS BHD.
(Company No. 84303-A)
(Incorporated in Malaysia)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting of KYM Holdings Bhd (“KYM” or the
“Company”) will be held at the Company’s Office at No. 12, Lorong Medan Tuanku Satu 50300 Kuala Lumpur,
Malaysia on Tuesday, 13 April 2010 at 2.30 p.m or at any adjournment thereof for the purpose of considering and if
thought fit, passing the following resolutions, with or without any modifications:-

ORDINARY RESOLUTION 1

PROPOSED ESTABLISHMENT OF A NEW EMPLOYEES’ SHARE OPTION SCHEME INVOLVING
UP TO FIFTEEN PER CENTUM (15%) OF THE ISSUED AND PAID-UP SHARE CAPITAL OF THE
COMPANY (“PROPOSED ESOS”)

“THAT subject to the provisions under the Companies Act, 1965 (“the Act”) and the Main Market Listing
Requirements of Bursa Malaysia Securities Berhad (“Bursa Securities”) (‘MMLR”) and the approvals of the
relevant authorities being obtained for the Proposed ESOS, approval be and is hereby given to the Company to:-

(a) establish and administer the Proposed ESOS which involves the granting of options to all eligible
employees of KYM and its subsidiaries (“KYM Group” or “the Group”) including Directors of the Group
(excluding subsidiaries which are dormant) who meet the criteria of eligibility for participation of the
Proposed ESOS (“Eligible Persons”) as set out in the By-laws, a draft of which is set out in Appendix I of
the Circular to Shareholders dated 29 March 2010 (“By-Laws”);

(b) allot and issue such number of new ordinary shares of RMO0.50 each (“KYM Shares”) to the Eligible
Persons from time to time as may be required in connection with the implementation of the Proposed
ESOS while this approval is in force provided that the aggregate number of KYM Shares to be allotted and
issued shall not exceed fifteen per centum (15%) of the issued and paid-up share capital of the Company at
any one time throughout the duration of the Proposed ESOS;

(©) make necessary applications, and to do all things necessary at the appropriate time or times, to Bursa
Securities for the listing of and quotation for the new KYM Shares which may from time to time be
allotted and issued pursuant to the Proposed ESOS. Such new KYM Shares will, upon allotment and
issuance, rank pari passu in all respects with the then existing issued and paid-up shares of the Company
and will be subject to all the provisions of the Articles of Association of the Company (including those
relating to transfer and transmission); and

(d) modify and/or amend the Proposed ESOS from time to time provided that such modifications and/or
amendments are effected in accordance with the By-Laws relating to modifications and/or amendments
and to do all such acts and to enter into all such transactions, arrangements and agreements as may be
necessary or expedient in order to give full effect to the Proposed ESOS,

AND THAT the Directors of the Company be and are hereby authorised to give effect to the Proposed ESOS with
full power to modify and/or amend the By-Laws from time to time as may be required or deemed necessary in
accordance with the provisions of the By-Laws relating to amendments and/or modifications and to assent to any
condition, variation, modification and/or amendment as may be necessary or expedient and/or imposed by and/or
agreed with the relevant authorities.”



ORDINARY RESOLUTION 2
PROPOSED GRANTING OF OPTIONS TO DATO’ SERI DR. ISAHAK BIN YEOP MOHAMAD SHAR

“THAT, subject to the passing of Ordinary Resolution 1 above, approval be and is hereby given to the Option
Committee appointed by the Board of Directors of the Company to administer the Proposed ESOS of the Company,
at any time, and from time to time, to offer and grant to Dato’ Seri Dr. Isahak bin Yeop Mohamad Shar, being the
Executive Chairman and Chief Executive Officer of the Company, options to subscribe for such number of new
KYM Shares under the Proposed ESOS, and to allot and issue such number of new KYM Shares to him upon
exercise of the options, subject always to:-

(i) the number of KYM Shares allocated, in aggregate to the Directors and senior management of the
Company and/or its subsidiaries (other than a company which is dormant) does not exceed fifty percent
(50%) of the total KYM Shares available under the Scheme;

(ii) the number of KYM Shares allocated to any individual eligible director or eligible employee who either
singly or collectively through his or her associates or persons connected with the eligible director or
eligible employee (as defined in the Companies Act, 1965) holds twenty percent (20%) or more of the
issued and paid-up share capital of the Company, does not exceed ten percent (10%) of the total KYM
Shares available under the Scheme; and

such terms and conditions and/or any adjustments which may be made in accordance with the provisions of the By-
Laws of the Scheme.”

ORDINARY RESOLUTION 3
PROPOSED GRANTING OF OPTIONS TO DATO’ CHONG THIN CHOY

“THAT, subject to the passing of Ordinary Resolution 1 above, approval be and is hereby given to the Option
Committee appointed by the Board of Directors of the Company to administer the Proposed ESOS of the Company,
at any time, and from time to time, to offer and grant to Dato’ Chong Thin Choy, being the Managing Director of
the Company, options to subscribe for such number of new KYM Shares under the Proposed ESOS, and to allot and
issue such number of new KYM Shares to him upon exercise of the options, subject always to:-

) the number of KYM Shares allocated, in aggregate to the Directors and senior management of the
Company and/or its subsidiaries (other than a company which is dormant) does not exceed fifty percent
(50%) of the total KYM Shares available under the Scheme;

(ii) the number of KYM Shares allocated to any individual eligible director or eligible employee who either
singly or collectively through his or her associates or persons connected with the eligible director or
eligible employee (as defined in the Companies Act, 1965) holds twenty percent (20%) or more of the
issued and paid-up share capital of the Company, does not exceed ten percent (10%) of the total KYM
Shares available under the Scheme; and

such terms and conditions and/or any adjustments which may be made in accordance with the provisions of the By-
Laws of the Scheme.”

ORDINARY RESOLUTION 4
PROPOSED GRANTING OF OPTIONS TO DATO’ LIM KHENG YEW

“THAT, subject to the passing of Ordinary Resolution 1 above, approval be and is hereby given to the Option
Committee appointed by the Board of Directors of the Company to administer the Proposed ESOS of the Company,
at any time, and from time to time, to offer and grant to Dato’ Lim Kheng Yew, being the Executive Director of the
Company, options to subscribe for such number of new KYM Shares under the Proposed ESOS, and to allot and
issue such number of new KYM Shares to him upon exercise of the options, subject always to:-

6] the number of KYM Shares allocated, in aggregate to the Directors and senior management of the
Company and/or its subsidiaries (other than a company which is dormant) does not exceed fifty percent
(50%) of the total KYM Shares available under the Scheme;

(ii) the number of KYM Shares allocated to any individual eligible director or eligible employee who either
singly or collectively through his or her associates or persons connected with the eligible director or



eligible employee (as defined in the Companies Act, 1965) holds twenty percent (20%) or more of the
issued and paid-up share capital of the Company, does not exceed ten percent (10%) of the total KYM
Shares available under the Scheme; and

such terms and conditions and/or any adjustments which may be made in accordance with the provisions of the By-
Laws of the Scheme.”

ORDINARY RESOLUTION 5
PROPOSED GRANTING OF OPTIONS TO DATO’ WIRA ABDUL RAHMAN BIN HAJI ISMAIL

“THAT, subject to the passing of Ordinary Resolution 1 above, approval be and is hereby given to the Option
Committee appointed by the Board of Directors of the Company to administer the Proposed ESOS of the Company,
at any time, and from time to time, to offer and grant to Dato’ Wira Abdul Rahman bin Haji Ismail, being the
Independent Non-Executive Director of the Company, options to subscribe for such number of new KYM Shares
under the Proposed ESOS, and to allot and issue such number of new KYM Shares to him upon exercise of the
options, subject always to:-

(i) the number of KYM Shares allocated, in aggregate to the Directors and senior management of the
Company and/or its subsidiaries (other than a company which is dormant) does not exceed fifty percent
(50%) of the total KYM Shares available under the Scheme;

(ii) the number of KYM Shares allocated to any individual eligible director or eligible employee who either
singly or collectively through his or her associates or persons connected with the eligible director or
eligible employee (as defined in the Companies Act, 1965) holds twenty percent (20%) or more of the
issued and paid-up share capital of the Company, does not exceed ten percent (10%) of the total KYM
Shares available under the Scheme; and

such terms and conditions and/or any adjustments which may be made in accordance with the provisions of the By-
Laws of the Scheme.”

ORDINARY RESOLUTION 6
PROPOSED GRANTING OF OPTIONS TO DATUK MANSOR BIN MASIKON

“THAT, subject to the passing of Ordinary Resolution 1 above, approval be and is hereby given to the Option
Committee appointed by the Board of Directors of the Company to administer the Proposed ESOS of the Company,
at any time, and from time to time, to offer and grant to Datuk Mansor bin Masikon, being the Independent Non-
Executive Director of the Company, options to subscribe for such number of new KYM Shares under the Proposed
ESOS, and to allot and issue such number of new KYM Shares to him upon exercise of the options, subject always
to:-

@) the number of KYM Shares allocated, in aggregate to the Directors and senior management of the
Company and/or its subsidiaries (other than a company which is dormant) does not exceed fifty percent
(50%) of the total KYM Shares available under the Scheme;

(ii) the number of KYM Shares allocated to any individual eligible director or eligible employee who either
singly or collectively through his or her associates or persons connected with the eligible director or
eligible employee (as defined in the Companies Act, 1965) holds twenty percent (20%) or more of the
issued and paid-up share capital of the Company, does not exceed ten percent (10%) of the total KYM
Shares available under the Scheme; and

such terms and conditions and/or any adjustments which may be made in accordance with the provisions of the By-
Laws of the Scheme.”



ORDINARY RESOLUTION 7
PROPOSED GRANTING OF OPTIONS TO DATO’ IR. MOHAMAD OTHMAN BIN ZAINAL AZIM

“THAT, subject to the passing of Ordinary Resolution 1 above, approval be and is hereby given to the Option
Commiittee appointed by the Board of Directors of the Company to administer the Proposed ESOS of the Company,
at any time, and from time to time, to offer and grant to Dato’ Ir. Mohamad Othman bin Zainal Azim, being the
Independent Non-Executive Director of the Company, options to subscribe for such number of new KYM Shares
under the Proposed ESOS, and to allot and issue such number of new KYM Shares to him upon exercise of the
options, subject always to:-

) the number of KYM Shares allocated, in aggregate to the Directors and senior management of the
Company and/or its subsidiaries (other than a company which is dormant) does not exceed fifty percent
(50%) of the total KYM Shares available under the Scheme;

(ii) the number of KYM Shares allocated to any individual eligible director or eligible employee who either
singly or collectively through his or her associates or persons connected with the eligible director or
eligible employee (as defined in the Companies Act, 1965) holds twenty percent (20%) or more of the
issued and paid-up share capital of the Company, does not exceed ten percent (10%) of the total KYM
Shares available under the Scheme; and

such terms and conditions and/or any adjustments which may be made in accordance with the provisions of the By-
Laws of the Scheme.”

ORDINARY RESOLUTION 8
PROPOSED GRANTING OF OPTIONS TO DATO’ RAHADIAN MAHMUD BIN MOHAMMAD
KHALIL

“THAT, subject to the passing of Ordinary Resolution 1 above, approval be and is hereby given to the Option
Committee appointed by the Board of Directors of the Company to administer the Proposed ESOS of the Company,
at any time, and from time to time, to offer and grant to Dato’ Rahadian Mahmud bin Mohammad Khalil, being the
Independent Non-Executive Director of the Company, options to subscribe for such number of new KYM Shares
under the Proposed ESOS, and to allot and issue such number of new KYM Shares to him upon exercise of the
options, subject always to:-

@) the number of KYM Shares allocated, in aggregate to the Directors and senior management of the
Company and/or its subsidiaries (other than a company which is dormant) does not exceed fifty percent
(50%) of the total KYM Shares available under the Scheme;

(ii) the number of KYM Shares allocated to any individual eligible director or eligible employee who either
singly or collectively through his or her associates or persons connected with the eligible director or
eligible employee (as defined in the Companies Act, 1965) holds twenty percent (20%) or more of the
issued and paid-up share capital of the Company, does not exceed ten percent (10%) of the total KYM
Shares available under the Scheme; and

such terms and conditions and/or any adjustments which may be made in accordance with the provisions of the By-
Laws of the Scheme.”

ORDINARY RESOLUTION 9
PROPOSED GRANTING OF OPTIONS TO DATO’> MOHD AZMI BIN OTHMAN

“THAT, subject to the passing of Ordinary Resolution 1 above, approval be and is hereby given to the Option
Committee appointed by the Board of Directors of the Company to administer the Proposed ESOS of the Company,
at any time, and from time to time, to offer and grant to Dato’ Mohd Azmi bin Othman, being the Independent Non-
Executive Director of the Company, options to subscribe for such number of new KYM Shares under the Proposed
ESOS, and to allot and issue such number of new KYM Shares to him upon exercise of the options, subject always
to:-

@) the number of KYM Shares allocated, in aggregate to the Directors and senior management of the
Company and/or its subsidiaries (other than a company which is dormant) does not exceed fifty percent
(50%) of the total KYM Shares available under the Scheme;



(ii) the number of KYM Shares allocated to any individual eligible director or eligible employee who either
singly or collectively through his or her associates or persons connected with the eligible director or
eligible employee (as defined in the Companies Act, 1965) holds twenty percent (20%) or more of the
issued and paid-up share capital of the Company, does not exceed ten percent (10%) of the total KYM
Shares available under the Scheme; and

such terms and conditions and/or any adjustments which may be made in accordance with the provisions of the By-
Laws of the Scheme.”

ORDINARY RESOLUTION 10
PROPOSED GRANTING OF OPTIONS TO LIM KHENG ENG

“THAT, subject to the passing of Ordinary Resolution 1 above, approval be and is hereby given to the Option
Committee appointed by the Board of Directors of the Company to administer the Proposed ESOS of the Company,
at any time, and from time to time, to offer and grant to Lim Kheng Eng, being a person connected to Dato’ Lim
Kheng Yew, the Executive Director of the Company, (as defined under the relevant provisions of the Listing
Requirements of Bursa Securities for the Main Market) options to subscribe for such number of new KYM Shares
under the Proposed ESOS, and to allot and issue such number of new KYM Shares to him upon exercise of the
options, subject always to:-

i) the number of KYM Shares allocated, in aggregate to the Directors and senior management of the
Company and/or its subsidiaries (other than a company which is dormant) does not exceed fifty percent
(50%) of the total KYM Shares available under the Scheme;

(ii) the number of KYM Shares allocated to any individual eligible director or eligible employee who either
singly or collectively through his or her associates or persons connected with the eligible director or
eligible employee (as defined in the Companies Act, 1965) holds twenty percent (20%) or more of the
issued and paid-up share capital of the Company, does not exceed ten percent (10%) of the total KYM
Shares available under the Scheme; and

such terms and conditions and/or any adjustments which may be made in accordance with the provisions of the By-
Laws of the Scheme.”

ORDINARY RESOLUTION 11
PROPOSED GRANTING OF OPTIONS TO LIM KHENG KEAT

“THAT, subject to the passing of Ordinary Resolution 1 above, approval be and is hereby given to the Option
Committee appointed by the Board of Directors of the Company to administer the Proposed ESOS of the Company,
at any time, and from time to time, to offer and grant to Lim Kheng Keat, being a person connected to Dato’ Lim
Kheng Yew, the Executive Director of the Company, (as defined under the relevant provisions of the Listing
Requirements of Bursa Securities for the Main Market) options to subscribe for such number of new KYM Shares
under the Proposed ESOS, and to allot and issue such number of new KYM Shares to him upon exercise of the
options, subject always to:-

@) the number of KYM Shares allocated, in aggregate to the Directors and senior management of the
Company and/or its subsidiaries (other than a company which is dormant) does not exceed fifty percent
(50%) of the total KYM Shares available under the Scheme;

(ii) the number of KYM Shares allocated to any individual eligible director or eligible employee who either
singly or collectively through his or her associates or persons connected with the eligible director or
eligible employee (as defined in the Companies Act, 1965) holds twenty percent (20%) or more of the
issued and paid-up share capital of the Company, does not exceed ten percent (10%) of the total KYM
Shares available under the Scheme; and

such terms and conditions and/or any adjustments which may be made in accordance with the provisions of the By-
Laws of the Scheme.”



ORDINARY RESOLUTION 12
PROPOSED GRANTING OF OPTIONS TO LIM KHENG EE @ LIM KHENG YEE

“THAT, subject to the passing of Ordinary Resolution 1 above, approval be and is hereby given to the Option
Committee appointed by the Board of Directors of the Company to administer the Proposed ESOS of the Company,
at any time, and from time to time, to offer and grant to Lim Kheng Ee @ Lim Kheng Yee, being a person
connected to Dato’ Lim Kheng Yew, the Executive Director of the Company, (as defined under the relevant
provisions of the Listing Requirements of Bursa Securities for the Main Market) options to subscribe for such
number of new KYM Shares under the Proposed ESOS, and to allot and issue such number of new KYM Shares to
him upon exercise of the options, subject always to:-

() the number of KYM Shares allocated, in aggregate to the Directors and senior management of the
Company and/or its subsidiaries (other than a company which is dormant) does not exceed fifty percent
(50%) of the total KYM Shares available under the Scheme;

(ii) the number of KYM Shares allocated to any individual eligible director or eligible employee who either
singly or collectively through his or her associates or persons connected with the eligible director or
eligible employee (as defined in the Companies Act, 1965) holds twenty percent (20%) or more of the
issued and paid-up share capital of the Company, does not exceed ten percent (10%) of the total KYM
Shares available under the Scheme; and

such terms and conditions and/or any adjustments which may be made in accordance with the provisions of the By-
Laws of the Scheme.”

BY ORDER OF THE BOARD

CHEE MIN ER (MAICSA 7016822)
Company Secretary

Kuala Lumpur
29 March 2010

Notes:

1. A member entitled to attend and vote at the meeting is entitled to attend and vote in person or by proxy or by
attorney or by duly authorised representative. A proxy or an attorney or a duly authorised representative need
not be a member of the Company.

2. The power of attorney or a certified copy thereof or the instrument appointing a proxy shall be in writing under
the hand of the appointer or of his attorney duly authorised in writing. If the appointer is a corporation, it must
be executed under its seal or in the manner authorised by its constitution.

3. The instrument appointing a proxy together with the power of attorney (if any) under which it is signed or a
duly certified copy thereof must be deposited at the Registered Office, No. 12, Lorong Medan Tuanku Satu
50300 Kuala Lumpur, Malaysia at least 48 hours before the time appointed for holding the Meeting or any
adjournment thereof.

4. If'the Form of Proxy is returned without any indication as to how the proxy shall vote, the proxy will vote or
abstain as he thinks fit. Where a member appoints two or more proxies, he shall specify in the instrument
appointing the proxies, the proportion of his shareholdings to be represented by each proxy.
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KYM HOLDINGS BHD.
(Company No. 84303-A)
(Incorporated in Malaysia)

FORM OF PROXY

(ADDRESS)

being a member/members of KYM HOLDINGS BHD. (Company No.: 84303-4) (“Company”), hereby appoint

....................................................................................................................... , NRICNO. it eies
(FULL NAME IN BLOCK LETTERS)
OF ettt et e e et e s b e e e ar e hte e b et e re e R e R e e aRae e Ak S e heeeaRae e ke ee e Rt e e R e e e Rae e nneseRas et e e Rat s s e e nnenrnesaraen
(ADDRESS)
or failing him/her
(FULL NAME IN BLOCK LETTERS)
o3 O OSSOSO P PP PP PPN

(ADDRESS)

or failing him the “CHAIRMAN OF THE MEETING” as my/our proxy to attend and vote for me/us on my/our behalf
at the Extraordinary General Meeting of the Company to be held at the Company’s Office, No. 12 Lorong Medan
Tuanku Satu, 50300 Kuala Lumpur, Malaysia on Tuesday, 13 April 2010 at 2.30 p.m or at any adjournment thereof in

the manner indicated below.

(Please indicate with an ‘X’ in the spaces provided below how you wish your votes to be cast on the resolutions
specified in the Notice of Meeting.)

RESOLUTIONS

For

Against

Ordinary Resolution 1 -

Proposed ESOS

Ordinary Resolution 2 -

Proposed Granting of Options to Dato’ Seri Dr. Isahak Bin
Yeop Mohamad Shar

Ordinary Resolution 3 -

Proposed Granting of Options to Dato’ Chong Thin Choy

Ordinary Resolution 4 -

Proposed Granting of Options to Dato’ Lim Kheng Yew

Ordinary Resolution 5 -

Proposed Granting of Options to Dato” Wira Abdul Rahman
bin Haji Ismail

Ordinary Resolution 6 -

Proposed Granting of Options to Datuk Mansor bin
Masikon

Ordinary Resolution 7 -

Proposed Granting of Options to Dato’ Ir. Mohamad
Othman bin Zainal Azim

Ordinary Resolution 8 -

Proposed Granting of Options to Dato’ Rahadian Mahmud
bin Mohammad Khalil

Ordinary Resolution 9 -

Proposed Granting of Options to Dato’ Mohd Azmi bin
Othman

Ordinary Resolution 10-

Proposed Granting of Options to Lim Kheng Eng




.,
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Ordinary Resolution 11 -Proposed Granting of Options to Lim Kheng Keat

Ordinary Resolution 12- Proposed Granting of Options to Lim Kheng Ee @ Lim
Kheng Yee

NUMBER OF ORDINARY SHARES HELD

Signed this ........... dayof ....c.cooiiiiiiininin , 20100
Signature of Member or Common Seal
Notes:

1. A member entitled to attend and vote at the meeting is entitled to attend and vote in person or by proxy or by
attorney or by duly authorised representative. A proxy or an attorney or a duly authorised representative need not
be a member of the Company.

2. The power of attorney or a certified copy thereof or the instrument appointing a proxy shall be in writing under the
hand of the appointer or of his attorney duly authorised in writing. If the appointer is a corporation, it must be
executed under its seal or in the manner authorised by its constitution.

3. The instrument appointing a proxy together with the power of attorney (if any) under which it is signed or a duly
certified copy thereof must be deposited at the Registered Office, No. 12, Lorong Medan Tuanku Satu 50300 Kuala
Lumpur, Malaysia at least 48 hours before the time appointed for holding the Meeting or any adjournment thereof.

4. If the Form of Proxy is returned without any indication as to how the proxy shall vote, the proxy will vote or
abstain as he thinks fit. Where a member appoints two or more proxies, he shall specify in the instrument
appointing the proxies, the proportion of his shareholdings to be represented by each proxy
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The Company Secretary

KYM Holdings Bhd.
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