PAN MALAYSIA HOLDINGS BERHAD

 (Company No.: 95469-W)

(Incorporated in Malaysia)

NOTICE OF ANNUAL GENERAL MEETING
NOTICE IS HEREBY GIVEN that the Nineteenth Annual General Meeting of the Company will be held at Crystal Ballroom, Corus hotel Kuala Lumpur, Jalan Ampang, 50450 Kuala Lumpur on Tuesday, 25 June 2002 at 9.00 a.m. for the following purposes:-

AGENDA

1.
To receive the audited financial statements for the financial year ended 31 December 2001 and the Report of the Directors and Auditors thereon.

2.
To approve Directors’ fees of RM103,500.00.

3.
To consider and, if thought fit, pass the following resolutions in accordance with Section 129(6) of the Companies Act, 1965:-

i.
“THAT pursuant to Section 129(6) of the Companies Act, 1965, Dato’ Abdul Aziz bin Ahmad be re-appointed as Director of the Company to hold office until the next Annual General Meeting of the Company.”

ii.
“THAT pursuant to Section 129(6) of the Companies Act, 1965, Dato’ Rastam bin Abdul Hadi be re-appointed as Director of the Company to hold office until the next Annual General Meeting of the Company.”

iii.
“THAT pursuant to Section 129(6) of the Companies Act, 1965, Mr Yong Ming Sang be re-appointed as Director of the Company to hold office until the next Annual General Meeting of the Company.”

4.
To re-elect the following Directors:-

i.
Dato’ Mohd Ibrahim bin Mohd Zain


ii.
Mr Khet Kok Yin

iii.
Dato’ Choong Kok Min


iv.
Datuk Mohd Yassin bin Jaafar

5.
To elect Dato’ Seri Dr Ting Chew Peh as Director.

6.
To re-appoint Messrs BDO Binder as auditors of the Company and to authorise the Directors to fix their remuneration.

7.
To transact any other business of which due notice shall have been received.

By order of the Board

Chik Wai Ming

Company Secretary

Kuala Lumpur

3 June 2002

Notes:-

1.
A member entitled to attend and vote at the meeting is entitled to appoint not more than two (2) proxies to attend and vote in his stead. Such proxy, if not a member of the Company, must be a qualified legal practitioner, an approved company auditor, a person approved by the Registrar of Companies in a particular case or a person approved by the Directors. Where a member appoints two (2) proxies, the appointments shall be invalid unless he specifies the proportions of his holdings to be represented by each proxy.

2.
The instrument appointing a proxy must be deposited at the Registered Office, 14th Floor, MUI Plaza, Jalan P. Ramlee, 50250 Kuala Lumpur, not less than forty-eight (48) hours before the time appointed for holding the meeting or any adjournment thereof.

3.
Where the Proxy Form is executed by a corporation, it must either be under its Common Seal or under the hand of an Attorney duly authorised.

PAN MALAYSIA HOLDINGS BERHAD

 (Company No.: 95469-W)

(Incorporated in Malaysia)

NOTICE OF EXTRAORDINARY GENERAL MEETING
NOTICE IS HEREBY GIVEN THAT an Extraordinary General Meeting of the Company will be held at Crystal Ballroom, Corus hotel Kuala Lumpur, Jalan Ampang, 50450 Kuala Lumpur on Tuesday, 25 June 2002 immediately after the conclusion or adjournment (as the case may be) of the Nineteenth Annual General Meeting of the Company which will be held at 9.00 a.m. on the same day, for the purpose of considering and, if thought fit, passing the following resolutions:-

SPECIAL RESOLUTION 1 

PROPOSED RE-CLASSIFICATION OF AUTHORISED SHARE CAPITAL 

THAT the authorised share capital of the Company which is currently RM3,000,000,000.00 divided into 2,000,000,000 ordinary shares of RM1.00 each and 1,000,000,000 irredeemable convertible preference shares of RM1.00 each be re-classified to RM3,000,000,000.00 divided into 3,000,000,000 ordinary shares of RM1.00 each AND THAT Clause 5 of the Company’s Memorandum of Association be deleted in its entirety and replaced by the following:-

“The capital of the Company is Ringgit Malaysia Three Billion (RM3,000,000,000.00) divided into 3,000,000,000 ordinary shares of RM1.00 each with power for the Company to increase, subdivide, consolidate or reduce such capital (original, increased or reduced) into several classes and to attach thereto respectively preferential, deferred, special or qualified rights, privileges or conditions as regards dividends, payment of capital, voting or otherwise. ”

SPECIAL RESOLUTION 2

PROPOSED AMENDMENT TO THE MEMORANDUM OF ASSOCIATION 

THAT Clause 3 of the Company’s Memorandum of Association be amended by inserting the following new Clause 3 (rr) immediately after the existing Clause 3 (qq):-

“3 (rr)
To purchase the Company’s own shares through the Kuala Lumpur Stock Exchange on which the shares of the Company are quoted in accordance with the provisions of the Companies Act, 1965, the rules, regulations and orders made pursuant thereto and the requirements of the Kuala Lumpur Stock Exchange and any other relevant authorities.”

SPECIAL RESOLUTION 3

PROPOSED ADOPTION OF NEW ARTICLES OF ASSOCIATION

THAT the Articles of Association as set out in Appendix I of the Circular to Shareholders dated 3 June 2002 be approved and adopted as the new Articles of Association of the Company in substitution for, and to the exclusion of, the existing Articles of Association of the Company.

ORDINARY RESOLUTION

PROPOSED SHAREHOLDERS’ MANDATE FOR RECURRENT RELATED PARTY TRANSACTIONS OF A REVENUE OR TRADING NATURE

THAT approval be and is hereby given pursuant to paragraph 10.09 Part E of Chapter 10 of the Listing Requirements of Kuala Lumpur Stock Exchange for the Company and its subsidiaries to enter into recurrent transactions with those related parties as specified in the Company’s Circular to Shareholders dated 3 June 2002, provided that such transactions are of a revenue or trading nature which are necessary for day-to-day operations carried out in the ordinary course of business on normal commercial terms which are not more favourable to the related parties than those generally available to the public and are not detrimental to the minority shareholders of the Company (the “Mandate”), AND THAT for avoidance of doubt, all such transactions entered into by the Company and/or its subsidiaries involving the interests of such related parties  from 1 June 2001 up to the date of this resolution be and are hereby approved;

AND THAT the Mandate, unless revoked or varied by the Company in a general meeting, shall continue to be in force until the next Annual General Meeting of the Company or the expiration of the period within which the next Annual General Meeting is required to be held pursuant to Section 143 (1) of the Companies Act, 1965 (but shall not extend to such extensions as may be allowed pursuant to Section 143 (2) of the said Act), whichever is the earlier;

AND THAT disclosure will be made in the annual report of the Company of the aggregate value of transactions conducted pursuant to the Mandate during the current financial year and in annual reports of subsequent years during which the Mandate is in force;

AND THAT the Directors of the Company be authorised to complete and do all such acts and things (including executing all such documents as may be required) as they may consider expedient or necessary to give effect to the Mandate.

By order of the Board

Chik Wai Ming

Company Secretary

Kuala Lumpur

3 June 2002

Notes:-

1. A member entitled to attend and vote at the Extraordinary General Meeting is entitled to appoint not more than two (2) proxies to attend and vote in his stead. Such proxy, if not a member of the Company, must be a qualified legal practitioner, an approved company auditor, a person approved by the Registrar of Companies in a particular case or a person approved by the Directors.  Where a member appoints two (2) proxies, the appointments shall be invalid unless he specifies the proportions of his holdings to be represented by each proxy.

2. If the appointer is a corporation, the form of proxy shall be executed under its common seal or under the hand of an attorney duly authorised.

3.
The instrument appointing a proxy must be deposited at the Registered Office, 14th Floor, MUI Plaza, Jalan P. Ramlee, 50250 Kuala Lumpur not less than forty-eight (48) hours before the time appointed for holding the Meeting or any adjournment thereof.






