NOTICE OF THIRTY-EIGHTH °
ANNUAL GENERAL MEETING ~ ©!'HOLDINGS BERHIAD GHB

NOTICE IS HEREBY GIVEN THAT the Thirty-Eighth Annual General Meeting of the Company will be held at Grand Pullman
Ballroom, Level 3, Pullman Kuala Lumpur City Centre Hotel & Residences, Jalan Conlay, 50450 Kuala Lumpur on Thursday, 27
October 2016 at 10:00 a.m. for the following purposes:-

AGENDA
AS ORDINARY BUSINESS
1. Toreceive the Audited Financial Statements for the financial year ended 30 June 2016 together with the Directors' Please refer
and Auditors' Reports thereon. Explanatory Note 1
2.To declare first and final single-tier dividend of 5 sen per ordinary share of RM0.50 each for the financial year Ordinary Resolution 1
ended 30 June 2016.
3. To approve the payment of Directors' fees of RM105,000.00 for the financial year ended 30 June 2016. Ordinary Resolution 2
4.To re-elect the following Directors, who retire by rotation in accordance with Article 92 of the Company's Articles
of Association :
i) Encik Nor Hishammuddin Bin Dato’ Mohd Nordin Ordinary Resolution 3
i) Mr. Kasinathan a/l Tulasi Ordinary Resolution 4
5. Xo cc])gziéier and if thought fit, to pass the following resolution in accordance to Section 129(6) of the Companies Ordinary Resolution 5
ct, :
“THAT pursuant to Section 129(6) of the Companies, Act, 1965, Tan Sri Dato’ Seri Abdul Ghani Bin Abdul Aziz who
is over the age of seventy years, be and is hereby re-appointed as Director of the Company and to hold office until
the conclusion of the next Annual General Meeting of the Company.”
6. To re-appoint Messrs BDO as auditors of the Company and to authorise the Directors to fix their remuneration for Ordinary Resolution 6
the ensuing year.

AS SPECIAL BUSINESS
To consider and, if thought fit, to pass the following ordinary resolutions:
7. Continuing in Office as Independent Non-Executive Directors
7.1 “THAT subject to the passing of Ordinary Resolution 5, approval be and is hereby given to Tan Sri Dato’ Seri Abdul Ordinary Resolution 7
Ghani Bin Abdul Aziz who has served as an Independent Non-Executive Director of the Company for a cumulative
term of more than nine years, to continue to act as an Independent Non-Executive Director of the Company.”
7.2 "“THAT subject to the passing of Ordinary Resolution 3, approval be and is hereby given to Encik Nor Ordinary Resolution 8
Hishammuddin Bin Dato' Mohd Nordin who has served as an Independent Non-Executive Director of the
Company for a cumulative term of more than nine years, to continue to act as an Independent Non-Executive
Director of the Company.”
. Authority for Directors to issue and allot shares in the Company pursuant to Section 132D of the Companies Act, 1965 Ordinary Resolution 9
“THAT subject always to the Companies Act, 1965, the Main Market Listing Requirements of Bursa Malaysia
Securities Berhad, the Company's Articles of Association and the approvals of the relevant government and/or
regulatory authorities, the Directors be and are hereby empowered pursuant to Section 132D of the Companies
Act, 1965 to issue and allot new shares in the Company at any time at such price, upon such terms and conditions,
for such purposes and to such person(s) whomsoever as the Directors may in their absolute discretion deem fit
and expedient in the interest of the Company, provided that the aggregate number of shares issued pursuant to
this resolution does not exceed 10% of the total issued share capital of the Company for the time being.
AND THAT the Directors be and are also empowered to obtain the approval from Bursa Malaysia Securities
Berhad for the listing of and quotation for the additional shares so issued and that such authority shall continue
to be in force until the conclusion of the next Annual General Meeting of the Company.”

ANY OTHER BUSINESS
9. To transact any other business for which due notice shall have been given in accordance with the Company's
Articles of Association and the Companies Act, 1965.

NOTICE OF BOOK CLOSURE

NOTICE IS ALSO HEREBY GIVEN that a first and final single-tier dividend of 5 sen per ordinary share of RM0.50 each

for the financial year ended 30 June 2016 will be payable on 11 November 2016 to depositors whose names appear

in the Record of Depositors at the close of business on 27 October 2016 if approved by the members at the Thirty-

Eighth Annual General Meeting.

A Depositor shall qualify for entitlement only in respect of:

(a) Shares transferred to the Depositor's Securities Account before 4:00 p.m. on 27 October 2016 in respect of
ordinary transfer; and

(b) Shares bought on the Bursa Malaysia Securities Berhad on a cum entitlement basis according to the Rules of
the Bursa Malaysia Securities Berhad.
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NOTES:

1. For the purpose of determining a member who shall be entitled to attend the Meeting, the Company will be requesting Bursa Malaysia
Depository Sdn. Bhd. in accordance with Article 57(2) of the Company's Articles of Association to issue a General Meeting Record of
Depositors as at 20 October 2016. Only a member whose name appears in the Record of Depositors as at 20 October 2016 shall be
entitled to attend the Meeting and to speak and vote thereat.

2. Amember of the Company who is entitled to attend and vote at the Meeting is entitled to appoint a proxy or proxies to attend and vote
in his(her) stead. A proxy need not be a member of the Company and the provisions of Section 149(1)(a) and (b) of the Companies Act,
1965 shall not apply to the Company. A proxy appointed to attend and vote at the Meeting shall have the same rights as the member
to speak at the Meeting.

3. A member of the Company may appoint a proxy or proxies to attend the Meeting. Where a member appoints two or more proxies,
he(she) shall specify the proportion of his(her) shareholdings to be represented by each proxy.

4.The instrument appointing a proxy shall be in writing under the hands of the appointor or of his(her) attorney duly authorised in
writing or if the appointor is a corporation either under its common seal or under the hand of its officer or its duly authorised attorney.

5.Where a member of the Company is an authorised nominee as defined under the Securities Industry (Central Depositories) Act 1991,
it may appoint at least one proxy in respect of each securities account it holds with ordinary shares of the Company standing to the
credit of the said securities account.

6.Where a member of the Company is an exempt authorised nominee which holds ordinary shares in the Company for multiple
beneficial owners in one securities account (“omnibus account"), there is no limit to the number of proxies which the exempt
authorised nominee may appoint in respect of each omnibus account it holds. The appointment of multiple proxies shall not be valid
unless the proportion of its shareholdings represented by each proxy is specified.

7. To be valid, the Form of Proxy must be completed, signed and deposited at the Company's registered office at Suite A-11-1, Level 11,
Hampshire Place Office, 157 Hampshire, No. 1, Jalan Mayang Sari, 50450 Kuala Lumpur not less than forty-eight (48) hours before the
time set for holding the meeting or adjourned meeting at which the person named in the instrument proposes to vote and in the case
of a poll, not less than twenty-four (24) hours before the time appointed in taking of the poll, and in default the instrument of proxy
shall be treated as valid.

8.Pursuant to Paragraph 8.29A of the Main Market Listing Requirement, voting at the Thirty-Eighth Annual General Meeting of the
Company will be conducted by poll, rather than a show of hands. Independent Scrutineers will be appointed to conduct the polling
process and to verity the results of the poll respectively.

EXPLANATORY NOTES TO THE AGENDA:

Item 1 of the Agenda

This item of the Agenda is meant for discussion only as the provision of Section 169(1) of the Companies Act, 1965 does not require a

formal approval of the shareholders for the Audited Financial Statements. Hence, this item of the Agenda is not put forward for voting.

Item 7.1 of the Agenda

The Nomination Committee has assessed the independence of Tan Sri Dato' Seri Abdul Ghani Bin Abdul Aziz, who served as an

Independent Non-Executive Director of the Company for a cumulative term of more than nine years, and the Board, upon the Nomination

Committee's recommendation, had recommended for shareholders' approval for him to continue to act as an Independent Non-

Executive Director of the Company based on the following justifications:

a) He fulfilled the criteria under the definition of Independent Director as stated in the Main Market Listing Requirements of Bursa
Malaysia Securities Berhad and therefore would be able to function as a check and balance and bring an element of objectivity to
the Board of Directors.

b) Heunderstands the main drivers of the business in a detailed manner.

c) Heconsistently challenged management in an effective and constructive manner.

d) He actively participated in board discussion and provided an independent voice on the board.

Item 7.2 of the Agenda

The Nomination Committee has assessed the independence of Encik Nor Hishammuddin Bin Dato’ Mohd Nordin who served as an

Independent Non-Executive Director of the Company for a cumulative term of more than nine years, and the Board, upon the Nomination

Committee's recommendation, had recommended for shareholders' approval for him to continue to act as an Independent Non-

Executive Director of the Company based on the following justifications:

a) He fulfilled the criteria under the definition of Independent Director as stated in the Main Market Listing Requirements of Bursa
Malaysia Securities Berhad and therefore would be able to function as a check and balance and bring an element of objectivity to
the Board of Directors.

b) Hehas vastexperiencein the legal field and was able to provide constructive and independent judgment from the legal perspective
of the business.

c) Heconsistently challenged management in an effective and constructive manner.

d) Heactively participated in board discussion and provided an independent voice on the board.

Item 8 of the Agenda

The proposed Ordinary Resolution 9 is to empower the Directors of the Company to issue and allot shares up to an aggregate amount

not exceeding 10% of the issued share capital of the Company for the time being for such purposes as the Directors consider would be

in the best interest of the Company. This authority unless revoked or varied by the Company at a general meeting will expire at the next

Annual General Meeting.

STATEMENT ACCOMPANYING NOTICE OF ANNUAL GENERAL MEETING

Authority for Directors to issue and allot shares in the Company pursuant to ion 132D of the C ies Act, 1965.

This is anew mandate to be obtained from the shareholders of the Company and if passed, will empower the Directors of the Company
toissue and allot shares up to an aggregate amount not exceeding 10% of the issued share capital of the Company for the time being for
such purposes as the Directors consider would be in the best interest of the Company.

This authority unless revoked or varied by the Company at a general meeting will expire at the next Annual General Meeting.

This mandate would provide flexibility to the Company for any possible fund raising exercise, including but not limited for further
placing of shares, for purpose of funding future investment projects, working capital and/or acquisitions. This authority is to avoid any
delay and cost involved in convening a general meeting to approve such issuance of shares.




