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NOTICE IS HEREBY GIVEN that the Nineteenth Annual General Meeting of KYM Holdings Bhd. will be held at 3rd
Floor, No. 12 Lorong Medan Tuanku Satu, 50300 Kuala Lumpur on Thursday, 29 March 2001 at 10:30 a.m. for the
following purposes:-

AGENDA
1. To receive the Audited Statement of Accounts for the financial year ended 30 September

2000 together with the Reports of the Directors and Auditors thereon. (Resolution 1)
2. To approve the payment of Directors’ Fees for the financial year ended 30 September 2000. (Resolution 2)

3. To re-elect the following Directors retiring in accordance with Article 103 of the Company’s
Articles of Association:-

(i) Lim Kheng Chye (Resolution 3)
ii ia bi i (Resolution 4)

inserting the following new Clause 3 (23A):

Clause 3(23A) To purchase its own shares subject to and in accordance with the
provisions of the Companies Act, 1965 and other applicable laws,
guidelines, rules and regulations and orders made pursuant thereto and
the requirements of the Kuala Lumpur Stock Exchange and any other
relevant authority.” (Resolution 9)
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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 attorney or 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 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.

Explanatory Notes to Special Business

Resolution 7 - Authority To Allot And Issue Shares Pursuant To Section 132D Of The Companies Act, 1965

Under the Companies Act, 1965, the Directors would have to call a general meeting to approve the issue of new shares even though the number of shares
involved is less than 10% of the issued capital of the Company for the time being. In order to avoid any delay and costs involved in convening a general
meeting, it is thus considered appropriate to seek shareholders’ approval for Directors to issue shares (other than bonus or rights issues) in the Company up
to an aggregate amount of not exceeding 10% of the issued capital of the Company for the time being and also empower Directors to obtain approval from
Kuala Lumpur Stock Exchange for the listing of and quotation for additional shares so issued.

Resolution 8 - P

posed Allocation Of Options To Zakaria Bin Abd Hamid

Encik Zakaria bin Abd Hamid was appointed as an Executive Director of the Company on 25 April 2000 and will therefore be entitled to a maximum of
500,000 new ordinary shares one year after the date of appointment pursuant to the Bye-Laws of the Company’s Employees” Share Option Scheme. The
proposed Resolution 8, if passed, would enable the Directors to offer and if accepted, allot and issue up to a maximum of 500,000 new ordinary shares to
Encik Zakaria bin Abd Hamid.

Resolution 9 - Prop dA d ts To The M d: Of A iation Of The Company

In line with the new amendment to Section 67A of the Companies Act, 1965, the Memorandum of Association of the Company be ded to allow the
Company to purchase its own shares.

Resolution 10 - Proposed A d To The Articles Of A iation Of The Company

The proposed amendments to the Articles of Association are in line with the dments made to the Companies Act, 1965, the Securities Industry (Central
Depositories) Act 1991 and the 1 ped Listing Requi

The proposed amendment made to Article 8 is in line with the new amendment to Section 67A of the Companies Act, 1965 which will allow the Company
to purchase its own shares.




MEMBERS OF THE AUDIT COMMITTEE
Dato” Abdul Rahman bin Haji Ismail

Chairman, Independent Non-Executive Director

Dato” Wan Malek bin Ibrahim
Member, Independent Non-Executive Director

Lim Kheng Chye

Member, Executive Director

Zakaria bin Abd Hamid

Member, Executive Director

officers to the external auditors;

To review the scope and results of the internal
audit procedures;

To review the financial statements of the
Company and the consolidated financial
statements submitted to the Audit Committee
by the Company and thereafter to submit them
to the Directors of the Company;

To review any related party transactions that
may arise within the Company or the Group;

To nominate and recommend for the Board of
Directors’ approval, a person or persons as
auditor(s); and

Other functions as may be agreed to by the Audit
Committee and the Board of Directors.
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On behalf of the Board of Directors, I am pleased to present the Annual Report of the Company for the
financial year ended 30 September 2000.
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(cont’d)

From a more internal perspective, this year has seen us reinforcing the momentum in re-organising our bags and
corrugating carton businesses. We have been focussing on cost controls, particularly with respect to wastage,
productivity and downsizing. We have also been streamlining our operations by relooking at the economies of
scale generated from a more centralised location of our manufacturing plants. In this regard we have relocated
the manufacturing activities of our Penang corrugated carton plant down to our Beranang (Selangor) plant. Our
corrugated carton plants are now more focussed, with the Beranang plant catering to our customers in the
Central and Northern regions, while our Johor plant handles the Southern region. We have also relocated our

LIM KHENG YEW
Executive Chairman

Dated: 5 March 2001
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ANNJUAL
—-2000- notes to the accounts

RE P|O KT 30 September, 2000 (cont'd)

2.  PROPOSED RESTRUCTURING SCHEME (cont’d)

On 19 November, 1999, the Company announced that it proposed to attach one free warrant to each rights
share pursuant to the Proposed Rights Issue. The issue price and basis of issue of the rights share will remain
unchanged. The revised Proposed Rights Issue has been approved by the SC on 21 March, 2000 subject to, inter
alia, the rights share be issued at a discount of not more than 20% from the theoretical ex-rights price of the
shares.

However, on 5 April, 2000, an application was made by the Company to seek SC’s approval to revert to the
original Proposed Rights Issue (without the warrants attached). In doing so, the Board of Directors has
considered the substantial upward movement of the Company’s share price from a low of RM1.15 to a high of
RM4.34 since December 1999 when the application to seek the approval of the SC for the revised Proposed
Rights Issue was made. The issue price of the rights shares with one free warrant attached would be RM2.87
based on the 20% discount on the theoretical ex-rights price of RM3.59 calculated based on the weighted
average market price of the shares for the five market days up to 4 April, 2000 of RM4.31. As a result, the Board
of Directors has concluded that it would be in the best interests of the Company and the shareholders to revert
to the original Proposed Rights Issue (without the warrant attached). The SC vide its letter dated 9 May, 2000
approved the reversion to the original Proposed Rights Issue.

At the Company’s extraordinary general meeting held on 10 August, 2000, the shareholders approved the
following:

(i)  the Proposed Rights Issue of up to 46,401,967 new ordinary shares of RM1.00 each at an issue price of
RM1.00 per share on the basis of one new ordinary share for every one existing ordinary share of RM1.00
each held at a date to be determined. The maximum number of rights shares of 46,401,967 differs from
the previous figure of 41,456,967 as set out in the Company’s announcement on 5 March, 1999, due to the
granting of new ESOS options and cancellation of ESOS options previously granted by the Company
after taking into account the Company’s recent proposed private placement of 4,219,000 new shares as
announced by the Company on 22 March, 2000.

(ii)  the Proposed Waiver to KYM Sdn Bhd (“KSB”) and the parties acting in concert with it (“KSB and its
concert parties”) from the obligation to make a mandatory general offer for the remaining shares in the
Company not already owned by KSB and/or its concert parties upon completion of the Proposed Rights
Issue. The SC’s approval for the Proposed Waiver was issued on 7 September, 2000.

During the financial year,

(i)  the SC has vide its letter dated 28 June, 2000 approved the Company’s proposed Private Placement of
up to 4,219,000 new ordinary shares of RM1.00 each at an issue price to be determined based on a
discount of not more that 10% on the five day weighted average market price at a date nearer to
the implementation date. The SC vide its letter of 4 January, 2001 has approved the extension of time
pursuant to the completion of the Proposed Private Placement to 28 June, 2001; and
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ARTICLE

EXISTING PROVISIONS

AMENDED PROVISIONS

Exchanges may from time to time prescribe),
share certificates in reasonable denominations
under the Seal for all the shares registered in
his name, specifying the shares to which each
of them relates and the amount paid thereon,
upon payment of such sum not exceeding Three
Ringgit ($3.00) or such other sum as may from
time to time be permitted by the Stock Exchanges
on which the Company’s shares are listed plus
the stamp duty payable under any law for
the time being in force, Provided That the
Company will upon allotment issue up to ten
(10)  share  certificates of  reasonable
denominations without charge. Where a member
transfers part only of the shares comprised
in a certificate the old certificate shall be
cancelled and a new certificate for the balance
of such shares issued in lieu without charge.
Every certificate shall be issued under the
share seal and bear the signatures or the
autographic signatures of one Director and
the Secretary or a second Director or such
other person as may be authorised by the
Directors, and shall specify the share to which
it relates, and the amount paid up thereon.
In the case of a share held jointly by
several person, the Company shall not be
bound to issue more than one certificate
therefore and delivery of a certificate to one
of such persons shall be sufficient delivery to
all such persons.

(a) within 15 market days of the final
applications closing date for a public issue or
rights issue or such other period prescribed
by the Exchange;

(b

=

within 10 market days of the book closing
date for a bonus issue or such other period as
may be prescribed by the Exchange;

(c) in respect of a share scheme for employees,
within 10 market days from the date of
receipt of a notice of the exercise of the
option together with the requisite payment
or such other period as may be prescribed by
the Exchange;

(d) in respect of conversion or exercise of
convertible securities, within 10 market days
of the date of receipt of a subscription form
together with the requisite payment or such
other period as may be prescribed by the
Exchange.

Article 15

New Certificate may by issued

Subject to the provisions of the Act, the Central
Depositories Act and the Rules, if any share
certificate shall be defaced, worn out, destroyed,
lost or stolen, it may renewed on such evidence
being produced and a letter of indemnity (if
required) being given by the shareholder,
transferee, person entitled, purchaser member
firm or member company of the relevant Stock
Exchanges or on behalf of its/their clients as the
directors of the Company shall require, and (in
case of defacement or wearing out) on delivery
up of the old certificate, and in any case upon the
payment of such sum not exceeding Three
Ringgit ($3.00) per certificate or such other sum as
may from time to time be permitted by the Stock

Crediting of Securities Account

The Company must not cause or authorise its
registrars to cause the securities accounts of the
allottees to be credited with the additional shares
until after it has filed with the Exchange an appli-
cation for listing of such additional shares and
notified by the Exchange that they have been
authorised for listing.
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ARTICLE

EXISTING PROVISIONS

AMENDED PROVISIONS

Exchanges as the Directors may determine plus
the amount of the proper duty with which each
such certificate is chargeable under any law for
the time being in force relating to stamps and
generally on such terms as the directors may from
time to time require. In case of the destruction,
loss or theft of a share certificate a person to
whom a renewed certificate is given shall in
addition pay all expenses incidental to the
investigation by the Company of such
destruction, loss or theft and the cost of obtaining
all evidence in connection therewith and shall
bear any lost that may be incurred by the
Company as a result of the Company issuing
such renewed certificate to such person.

Article 16

New Certificate in place of one not surrendered

When any shares under the powers in these
Articles herein contained are sold by the Directors
and the certificate thereof has not been delivered
up to the Company by the former holder of
the said shares, the directors may issue a new
certificate for such shares distinguishing it in
such manner as they may think fit from the
certificate not so delivered up.

Deleted.

Article 17

Company’s lien on shares.

The Company shall have a first and paramount
lien on all unpaid calls and instalments and
interest thereon upon those shares in respect of
which such calls or instalments or interest
thereon are unpaid, whether the period for the
payment, fulfilment or discharge thereof shall
have actually arrived or not and no equitable
interest in any shares shall be created in favour or
for the benefit of the member entitled to those
shares unless and until all calls, instalments and
interest (if any) upon those shares shall have been
fully paid. The Company shall also have a first
and paramount lien on all shares (other than
fully-paid shares) registered in the name of a
single person for all money presently payable by
him or his estate to the Company and on all
shares for any money the Company may be called
upon by law to pay in respect of a member or
deceased member whether such shares be held
solely or jointly with others. Such lien shall
extend to all dividends from time to time

Company’s lien on shares.

The Company shall have a first and paramount
lien on all unpaid calls and instalments and
interest thereon upon those shares in respect of
which such calls or instalments or interest
thereon are unpaid, whether the period for the
payment, fulfilment or discharge thereof shall
have actually arrived or not and no equitable
interest in any shares shall be created in favour or
for the benefit of the member entitled to those
shares unless and until all calls, instalments and
interest (if any) upon those shares shall have been
fully paid. The Company shall also have a first
and paramount lien on all shares (other than
fully-paid shares) registered in the name of a
single person for all money presently payable by
him or his estate to the Company and on all
shares for any money the Company may be called
upon by law to pay in respect of a member or
deceased member whether—sueh—shares—be—held

ferd ; . Such lien shall
extend to all dividends from time to time declared

KYM HOLDINGS BHD. (Co. No.: 84303-A)

58




ARTICLE

EXISTING PROVISIONS

AMENDED PROVISIONS

declared in respect of such shares. Unless
otherwise agreed upon, the registration of a
transfer of such shares shall not operate as a
waiver of the Company’s lien (if any) on such
shares.

in respect of such shares. Unless otherwise
agreed upon, the registration of a transfer of such
shares shall not operate as a waiver of the
Company’s lien (if any) on such shares.

Article 18

Lien may be enforced by sale of shares.

The Directors may sell the shares subject to any
such lien at such time or times and in such
manner as they think fit, but no sale shall be made
until such time as the moneys in respect of which
such lien exists or some part thereof are or is
presently payable or the call or instalment in
respect of which such lien exists is liable to be
presently fulfilled or discharged, and until a
demand and notice in writing stating the amount
due or specifying the call or instalment and
demanding payment, fulfilment or discharge
thereof and giving notice or intention to sell in
default shall have been served on such member
or the persons (if any) entitled by transmission or
in the case of joint holders, the person(s) entitled
under Articles 12(c) of these Articles to the shares,
and default in payment, fulfilment or discharge
shall have been made by him or them for fourteen
(14) days after such notice.

Lien may be enforced by sale of shares.

The Directors may sell the shares subject to any
such lien at such time or times and in such
manner as they think fit, but no sale shall be
made until such time as the moneys in respect of
which such lien exists or some part thereof are or
is presently payable or the call or instalment in
respect of which such lien exists is liable to be
presently fulfilled or discharged, and until a
demand and notice in writing stating the amount
due or specifying the call or instalment and
demanding payment, fulfilment or discharge
thereof and giving notice or intention to sell in
default shall have been served on such member
or the persons (if any) entitled by transmission e

wnderArtidesi2erofthese-Astieles to the shares,
and default in payment, fulfilment or discharge
shall have been made by him or them for
fourteen (14) days after such notice.

Article 19

Application of proceeds of sale

The net proceeds of any such sale shall be applied
in or towards satisfaction of the amount due to
the Company, or of the liability or engagement, as
the case may be, and the balance (if any) shall be
paid to the member or the person (if any) entitled
by transmission or in case of joint holders, the
person(s) entitled under Article 12(c) of these
Articles to the shares so sold.

Application of proceeds of sale

The net proceeds of any such sale shall be applied
in or towards satisfaction of the amount due to
the Company, or of the liability or engagement, as
the case may be, and the balance (if any) shall be
paid to the member or the person (if any) entitled

by transmission es—ta—ease—-efjointhelders—the
Astieles to the shares so sold.

Article 20

Directors may transfer and enter purchaser’s
name in share register

Upon any such sale as aforesaid and to give effect
to such sale, the Directors may authorise some
person to transfer the shares sold to the
purchaser and may enter the purchaser’s name in
the register as holder of the shares, and the
purchaser shall not be bound to see to the

Directors may transfer and enter purchaser’s
name in share register

Upon any such sale as aforesaid and to give effect
to such sale, the Directors may, if necessary,
authorise its registrar to cause the Central
Depository to credit securities account of the
purchaser of the shares sold or otherwise in
accordance with the directors of the purchaser.
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ARTICLE

EXISTING PROVISIONS

AMENDED PROVISIONS

Article 30 Execution of instrument of transfer etc. Transfer of share
Except as otherwise provided under the Rules | The transfer of shares of the company which have
with respect to transfer of deposited security no | been deposited with the Central Depository, shall
transfer shall be registered unless a proper | be by way of book entry by the Central
instrument of transfer duly executed by or on | Depository in accordance with the Rules and
behalf of the transferor and duly stamped has | notwithstanding Sections 103 and 104 of the Act,
been delivered to the Company along with the | but subject to subsection 107C(2) of the Act
relative share certificate except as provided in | and any exemption that may be made from
the Act. The transferor shall be deemed to remain | compliance with subsection 107(1) of the Act, the
the holder of such share until the name of the | company shall be precluded from registering and
transferee is entered in the Register in respect | effecting any transfer of shares.
thereof.

Article 31 Form of instrument of transfer Deleted.
The instrument of transfer of any share shall be in
writing in the form approved from time to time
by the relevant Stock Exchanges.

Article 32 Transfer to be left at office and evidence given Deleted.
Every instrument of transfer shall be left at the
Office for registration accompanied by the
certificate of the shares to be transferred and such
other evidence as the Directors may require to
prove the title of the transferor or his right to
transfer the shares. The instrument of transfer
shall, unless the Directors decline to register it, be
retained by the Company.

Article 33 Closing of transfer books and register Closing of transfer books and register

The transfer books and Register of Members and
debenture holders may, on due notice being given
as required by the Act, be closed during such time
or time as the Directors think fit, not exceeding in
the whole thirty (30) days in each year. At least
eighteen (18) market days’ notice of intention to
close the said Register stating the period and the
purpose for closing the said Register shall be
published in a daily newspaper and dispatched
to the relevant Stock Exchanges. At least three (3)
market days prior notice shall be given to the
Central Depository to enable the Central
Depository to prepare the appropriate Record of
Depositors.

The transfer books and Register of Members and
debenture holders may, on due notice being
given as required by the Act, be closed during
such time or time as the Directors think fit, not
exceeding in the whole thirty (30) days in each
year. At least twelve (12) markets days’ prior
notice of intention to close the said register shall
be published in a daily newspaper circulating in
Malaysia and shall also be given to the Stock
Exchange. The said notice shall state the period
and the purpose or purposes of such suspension
or closure. In relation to the closure, the
Company shall give written notice in accordance
with the Rules, to the Central Depository to
prepare the appropriate Record of Depositors.
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ARTICLE

EXISTING PROVISIONS

AMENDED PROVISIONS

Article 34

Fee for registration

A fee shall be determined by the Directors from
time to time but not exceeding Three Ringgit
(M$3.00) (or such other sum as the relevant Stock
Exchanges may from time to time permit or
stipulate) may be charged for the registration of
each transfer and for each registration or
transmission under the transmission Article and
shall, if required by the Directors, be paid before
registration.

Deleted.

Article 35

Indemnity against wrongful transfer

Neither the Company nor its Directors nor any of
its Officers shall incur any liability for registering
or acting upon a transfer of share apparently
made by sufficient parties, although the same
may, by reason of any fraud or other cause not
known to the company or its Directors or other
Officers, be legally inoperative or insufficient to
pass the property in the shares proposed or
professed to be transferred, and although the
transfer may, as between the transferor and
transferee, be liable to be set aside, and
notwithstanding that the Company may have
notice that such instrument of transfer was signed
or executed and delivered by the transferor in
blank as to the name of the transferee or the
particulars of the shares transferred, or otherwise
in defective manner. And in every such case, the
person registered as transferee, his executors,
administrators and assignees, alone shall be
entitled to be recognised as the holder of such
shares and the previous holder shall, so far as the
Company is concerned, be deemed to have
transferred his whole title thereto.

Indemnity against wrongful transfer

Neither the Company nor its Directors nor any of
its Officers shall incur any liability for registering
or acting upon a transfer of share apparently
made by sufficient parties or registered by the
Central Depository, although the same may, by
reason of any fraud or other cause not known to
the company or its Directors or other Officers, be
legally inoperative or insufficient to pass the
property in the shares proposed or professed to
be transferred, and although the transfer may, as
between the transferor and transferee, be liable to
be set aside, and notwithstanding that the
Company may have notice that such instrument
of transfer was signed or executed and delivered
by the transferor in blank as to the name of the
transferee or the particulars of the shares
transferred, or otherwise in defective manner.
And in every such case, the person registered as
transferee, his executors, administrators and
assignees, alone shall be entitled to be recognised
as the holder of such shares and the previous
holder shall, so far as the Company is concerned,
be deemed to have transferred his whole title
thereto.

Article 36

Refusal to transfer

The Directors may decline to register any transfer
of shares:

(a) which would result in any contravention of
or failure to observe any provisions of the
laws of Malaysia; or

(b) where such transfer is not in the form
approved from time to time by the relevant
Stock Exchanges.

Refusal to transfer

The Central Depository may refuse to register
any transfer of deposited security that does not
comply with the Central Depository Act and the
Rules.
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ARTICLE

EXISTING PROVISIONS

AMENDED PROVISIONS

(i) there shall be no change in the
ownership of such shares; and

(i) the transmission shall be executed by
causing such shares to be credited
directly into the securities account of
such shareholder.

(2) Where 1(a) and 1(b) are fulfilled, the
Company shall not allow any transmission
of shares from the Malaysian Register into
the Foreign Register.

Article 38

Shares of deceased or bankrupt member

Any person becoming entitled to a share in
consequence of the death or bankruptcy of any
member may, upon producing such evidence of
title as the Directors shall require, be registered
himself as holder of the share, or subject to the
provisions as to transfers herein contained,
transfer the same to some other person but the
Directors shall in either case, have the same right
to decline or suspend registration as they would
have had in the case of a transfer of the share
by that member before his death or bankruptcy.
Provided always that where the share is
deposited Security subject to the Rules, a transfer
or withdrawal of the share may be carried out by
the person becoming so entitled.

Shares of deceased or bankrupt member

Any person becoming entitled to a share in
consequence of the death or bankruptcy of a
member may, upon such evidence being
produced as may from time to time properly be
required by the Central Depository and subject as
hereinafter provided, elect either to be registered
himself as holder of the share or to have some
person nominated by him registered as the
transferee thereof, but the Central Depository
shall, in either case, have the same right to
decline or suspend registration as they would
have had in the case of a transfer of the share by
that member before his death or bankruptcy.
Subject to the Rules, the Act, the Central
Depositories Act and the Exchange Listing
Requirements, a transfer of the share may be
carried out by the person becoming so entitled
by execution of prescribed transfer Form and
lodgment of all documents required in
accordance with the Rules and other applicable
laws.

Article 39

Notice of election to be registered

Subject to any other provisions of these Articles, if
the person so becoming entitled shall elect to be
registered himself, he shall deliver or send to the
Company a notice in writing signed by him
stating that he so elects. If he shall elect to
transfer to some other persons, he shall execute
an instrument of transfer of such share in
accordance with the provisions of these Articles
relating to transfer of shares.

Notice of election to be registered

If the person so becoming entitled elects to be
registered himself, he shall deliver or send to the
Central Depository a notice in writing signed by
him stating that he so elects. If he elects to have
another person registered he shall testify his
election by executing to that person a transfer of
the share. All the limitations, restrictions and
provisions of the Rules relating to the rights to
transfer and the registration of transfers of shares
shall be applicable to any such notice or transfer
as aforesaid as if the death or bankruptcy of the
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ARTICLE

EXISTING PROVISIONS

AMENDED PROVISIONS

member had not occurred and the notice or
transfer were a notice or transfer signed by that
member.

Article 42

Person entitled may receive dividends without
being registered as member, but may not vote.

A person entitled to a share by transmission shall
be entitled to receive, and may give a discharge
for any dividends or other moneys payable in
respect of the share, but he shall not be entitled in
respect of it to receive notices of or to attend or
vote at meetings of the Company, or, save as
aforesaid, to exercise any of the rights or
privileges of a member, unless and until he shall
become a member in respect of the share in
accordance with the provisions of these Articles.

Person entitled may receive dividends without
being registered as member, but may not vote.

Where the registered holder of any share dies or
becomes bankrupt his personal representative or
the assignee of his estate, as the case may be,
shall, upon the production of such evidence as
may from time to time be properly required by
the Directors in that behalf, be entitled to the
same dividends and other advantages and to the
same rights (whether in relation to meetings of
the Company or to voting or otherwise) as the
registered holder would have been entitled to if
he had not died or become bankrupt.

Article 56 A

New provision.

Share Buy Back

The Company may, subject to and in accordance
with the Act, the Rules, regulations and orders
made pursuant to the Act, the conditions
restrictions and limitations expressed in these
Articles and the requirements of the Stock
Exchange and any other relevant authority,
purchase its own shares and that any shares in
the Company so purchased by the Company
shall be dealt with as provided by the Act and the
requirements of any relevant authority.

Article 67

Notice of Meeting

Subject to the provisions of the Act relating to
convening meetings to pass Special Resolutions
and agreements for shorter notice, every notice
convening meetings shall specify the place, the
day and the hour of the meeting and shall be
given to all members at least fourteen (14) days
before the meeting. Any notice of a meeting called
to consider special business shall also be
accompanied by a statement regarding the effect
of any proposed resolution in respect of such
special business and shall be given in the manner
hereinafter mentioned to such persons as are
under the provisions of these Articles entitled to
receive notice of general meetings from the
Company. At least fourteen (14) days’ notice
(which period shall include not less than ten (10)

Notice of Meeting

(1) Subject to the agreements for shorter notice,
every notice convening meetings shall
specify the place, the day and the hour of the
meeting and shall be given to all members at
least fourteen (14) days before the meeting or
at least twenty one (21) days before the
meeting where any special resolution is to be
proposed or where it is an annual general
meeting. Any notice of a meeting called to
consider special business shall also be
accompanied by a statement regarding the
effect of any proposed resolution in respect
of such special business and shall be given in
the manner hereinafter mentioned to such
persons as are under the provisions of these
Articles entitled to receive notice of general
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ARTICLE

EXISTING PROVISIONS

AMENDED PROVISIONS

Article 100

Office of Director vacated in certain cases

(c) If he absents himself from the meeting of
Directors for a period of six (6) months
without leave of absence from the other
Directors and they pass a resolution that he
has by reason of such absence vacated his
office;

Office of Director vacated in certain cases

(c) If he is absent more than 50% of the total
Board of Directors’ Meeting held during a
financial year;

Article 101

Directors May Appoint Managing Director

The Directors may from time to time appoint one
or more members of the board of Directors to the
office of Managing Director for such period not
exceeding five (5) years and on such terms as they
think fit and may, subject to the terms of any
agreement in any particular case, revoke any such
appointment. The Directors may entrust to,
confer upon or vest in him such powers which are
by these Articles vested in the Directors upon
such terms as they think fit but subject thereto, all
Managing Directors shall be subject to the control
of the board of Directors. The remuneration of a
Managing Director may be by way of salary or
commission or participation in profits, or by any
or all of these modes or otherwise as may |be
thought  expedient provided that no
remuneration shall be by way of commission or
percentage on turnover.

Directors May Appoint Managing Director

The Directors may from time to time appoint one
or more members of the board of Directors to the
office of Managing Director for such period not
exceeding three (3) years and on such terms as
they think fit and may, subject to the terms of any
agreement in any particular case, revoke any
such appointment. The Directors may entrust to,
confer upon or vest in him such powers which
are by these Articles vested in the Directors upon
such terms as they think fit but subject thereto, all
Managing Directors shall be subject to the control
of the board of Directors. The remuneration of a
Managing Director may be by way of salary or
commission or participation in profits, or by any
or all of these modes or otherwise as may
be thought expedient provided that no
remuneration shall be by way of commission or
percentage on turnover.

Article 103

Retirement of Directors

At the first Annual General Meeting of the
Company, all the Directors shall retire from office
and at the Annual General Meeting in every
subsequent year, any Director bound to retire
under Article 94 and one-third of the other
Directors (excluding a Managing Director or Joint
Managing Directors) for the time being, or if the
number is not three or a multiple of three, then
the number nearest to one-third shall retire from
office so that all Directors (excluding a Managing
Director or Joint Managing Directors) shall retire
from office once at least in every three (3) years.
A retiring Director shall retain office until the
close of the meeting at which he retires.

Retirement of Directors

At the first Annual General Meeting of the
Company, all the Directors shall retire from office
and at the Annual General Meeting in every
subsequent year, any Director bound to retire
under Article 94 and one-third of the other
Directors for the time being, or if the number is
not three or a multiple of three, then the number
nearest to one-third shall retire from office so that
all Directors shall retire from office once at least
in every three (3) years. A retiring Director shall
retain office until the close of the meeting at
which he retires.
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ARTICLE

EXISTING PROVISIONS

AMENDED PROVISIONS

Article 106

Separate resolution for appointment of Directors

Every resolution of a General Meeting for the
election of a Director shall relate to one named
person and single resolution for the election of
two (2) or more persons shall be void.

Motion for appointment of Directors

At any general meeting at which more than one
(1) Director is to be elected, each candidate shall
be the subject of a separate motion and vote
unless a motion for the appointment of two (2) or
more persons as Directors by a single resolution
shall have first been agreed to by the meeting
without any vote being given against it.

Article 147

Profit and Loss Accounts to be made up and laid
for before company

The Directors shall at some date not later than 18
months after the incorporation of the Company
and subsequently once at least in every calendar
year at intervals of not more than fifteen months
(or such longer interval as the Registrar of
Companies, Malaysia may upon application
permit) lay before the Company in General
Meeting a profit and loss account the period since
the preceding account, or (in the case of the first
account) since the incorporation of the Company,
made up to a date not more than six months
before such meeting. A duly audited balance
sheet shall also be made out in every year as at
the date to which the profit and loss account is
made up, and shall be laid before the Company in
Annual General Meeting. The said account and
balance sheet shall be accompanied by such
reports and documents and shall contain such
particulars as are prescribed by the Act and the
Directors shall in their report state the amount
which they recommend to be paid by way of
dividend, and the amount (if any) which they
propose to carry to any reserve fund. A copy of
the said Balance Sheet, Account and (so far as
required by the Act) Reports shall not less than
fourteen (14) days (which period shall include not
less than ten (10) market days) before the date of
the meeting be delivered or sent by post to the
registered address of all persons entitled to
receive notices of General Meetings of the
Company and the requisite copies as may be
determined from time to time of each such
documents shall at the same time be likewise sent
to the relevant Stock Exchanges. Such documents
shall be issued within six calendar months of the
close of the Company’s financial year and such
shorter period as may be prescribed by the
relevant Stock Exchanges. The Auditor’s report
shall be attached to the balance sheet and shall be
read before the Company in General Meeting and

Profit and Loss Accounts to be made up and laid
for before company

The Directors shall at some date not later than 18
months after the incorporation of the Company
and subsequently once at least in every calendar
year at intervals of not more than fifteen months
(or such longer interval as the Registrar of
Companies, Malaysia may upon application
permit) lay before the Company in General
Meeting a profit and loss account the period since
the preceding account, or (in the case of the first
account) since the incorporation of the Company,
made up to a date not more than six months
before such meeting. A duly audited balance
sheet shall also be made out in every year as at
the date to which the profit and loss account is
made up, and shall be laid before the Company in
Annual General Meeting. The said account and
balance sheet shall be accompanied by such
reports and documents and shall contain such
particulars as are prescribed by the Act and the
Directors shall in their report state the amount
which they recommend to be paid by way of
dividend, and the amount (if any) which they
propose to carry to any reserve fund. A copy of
the said Balance Sheet, Account and (so far as
required by the Act) Reports shall not less than
fourteen (14) days before the date of the meeting
be delivered or sent by post to the registered
address of all persons entitled to receive notices
of General Meetings of the Company and the
requisite copies as may be determined from time
to time of each such documents shall at the same
time be likewise sent to the relevant Stock
Exchanges. The interval between the close of a
financial year of the company and the issue of the
annual audited accounts, the director’s and auditors’
reports shall not exceed four (4) months. The Auditor’s
report shall be attached to the balance sheet and
shall be read before the Company in General
Meeting and be opened to inspection by any
member as required by the Act. Nothing in this
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form of Proxy

<

KYM HOLDINGS BHD.
(84303-A)
(Incorporated in Malaysia)

of...
as *my/our proxy/representative to vote for *me/us and on *my/our behalf at the Nineteenth Annual
General Meeting of the Company to be held at 3rd Floor, No. 12 Lorong Medan Tuanku Satu, 50300 Kuala
Lumpur on Thursday 29 March 2001 at 10.30 a.m. and at any adjournment thereof.

*My/Our proxy is to vote as indicated below:

z
©

Resolution For Against

Adoption of Reports and Accounts

Approval of Directors’ Fees

Re-election of Lim Kheng Chye under Article 103

Re-election of Zakaria bin Abd Hamid under Article 103

Re-appointment of Dato” Abdul Rahman bin Haji Ismail

Re-appointment of Auditors

Authority to Allot and Issue Shares

Proposed Allocation of Options to Zakaria bin Abd Hamid

ORI |G (W=

Proposed Amendments to Memorandum of Association

of the Company.

-
e

Proposed Amendments to Articles of Association

of the Company

(Please indicate with an “X” in the space provided, how you wish your vote to be cast. If you do not do so,
the proxy will vote or abstain from voting at his discretion.)

Number of Shares Held

Signature of Member/Common Seal

Dated this.............. ... day of ..o , 2001.

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 attorney or 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 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.

(Co. No.: 84303-A)

12, Lorong Medan Tuanku Satu,
50300 Kual Lumpur
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