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PUC FOUNDER (MSC) BERHAD

(Company No: 451734-A)
(Incorporated in Malaysia)

NOTICE IS HEREBY GIVEN that the Fifteenth Annual General Meeting (“AGM”) of the Company will be held at Room Langkawi, Bukit Jalil Golf & Country Resort, Jalan 3/155B, Bukit Jalil, 57000 Kuala Lumpur on Thursday, 30 May 2013 at 10.30 a.m. for the following purposes:

A G E N D A

1. To receive the audited Financial Statements of the Company for the financial year ended 31 December 2012 together with the Reports of the Directors and Auditors thereon. 

(Please refer to Note A)
2. To approve the payment of Directors’ Fees for the financial year ended 31 December 2012.

(Resolution 1)

3. To re-elect the following Directors retiring pursuant to the Company’s Articles of Association and being eligible, offer themselves for re-election:-

	a)
	Professor Wei Xin (Article 85)
	(Resolution 2)

	b)
	Mr Law Kok Wai (Article 85)
	(Resolution 3)

	c)
	Mr Phua Kin Siang (Article 92) 
	(Resolution 4)


4.
To re-appoint Messrs STYL Associates as the Auditors of the Company to hold office until the conclusion of the next Annual General Meeting and to authorise the Directors to fix their remuneration.

(Resolution 5)

As Special Business                                                                                      
To consider and if thought fit, to pass the following Resolution :-

5.
Proposed Amendments to the Articles of Association of the Company 

“THAT the proposed amendments to the Articles of Association of the Company as set out in the Appendix I be and is hereby approved and adopted AND THAT the Directors of the Company be and is hereby authorized to give effect to the said amendments.”

        (Special Resolution 1) 

By Order of the Board

LIM SECK WAH (MAICSA NO. 0799845)

TANG CHI HOE (KEVIN) (MAICSA NO. 7045754)
Secretaries
Dated : 8 May 2013                      
Kuala Lumpur

Notes :- 

A. This Agenda item is meant for discussion only as the provision of the Company’s Articles of Association do  not require a formal approval from shareholders, and hence, is not put forward for voting. 

1. For the purpose of determining a member who shall be entitled to attend, speak and vote at the AGM, the Company shall be requesting the Record of Depositors as at 23 May 2013. Only a depositor whose name appears on the Record of Depositors as at 23 May 2013 shall be entitled to attend the said meeting or appoint proxies to attend, speak and vote on his/her behalf.  

2. A member of the Company entitled to attend and vote at the meeting is entitled to appoint a proxy/ proxies to attend and vote in his/ her stead. A proxy need not be a member of the Company and the provision of Section 149(1)(b) of the Companies Act 1965 shall not apply to the Company.  
3. A member of the Company may appoint up to two (2) proxies to attend at the same meeting. Where the member of the Company appoints two (2) proxies, the appointment shall be invalid unless the member specifies the proportions of his/her shareholdings to be represented by each proxy.   
4. Where a Member is an authorized nominee, as defined under the Securities Industry (Central Depositories) Act 1991, it may appoint one (1) proxy for each securities account which it holds and the shares of the Company stand to the credit of the said Securities Account. 
5. 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. 
6. The Proxy Form shall be in writing under the hand of the appointer or of his attorney duly authorised in writing or if the appointer is a corporation, either under the corporation’s seal or under the hand of an officer or attorney duly authorised.
7. The instrument appointing a proxy must be deposited at the Registered Office of the Company at Level 15-2, Bangunan Faber Imperial Court, Jalan Sultan Ismail, 50250 Kuala Lumpur not less than 48 hours before the time set  for holding the meeting or any adjournment thereof.
EXPLANATORY NOTES ON SPECIAL BUSINESS :

	Special Resolution 1 
	-
	Proposed Amendments to the Articles of Association




The Special Resolution, if passed, will render the Company’s Articles of Association to be in line with the amendments to the ACE Market Listing Requirements of Bursa Securities which took effect on 3 January 2012. 

APPENDIX I – PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION OF THE COMPANY

	ARTICLE NO. 
	EXISTING PROVISIONS
	AMENDED PROVISIONS



	Article 2 

(Definition)
	-
	“Exempt Authorised Nominee” means an authorized nominee as defined under the Central Depositories Act which is exempted from compliance with the provisions of Section 25A(1) of the Central Depositories Act. 



	Article 62
	In every notice calling a meeting of the Company there shall appear with reasonable prominence a statement that a Member entitled to attend and vote is entitled to appoint a maximum of two (2) proxies to attend and vote instead of him, and that a proxy need not be a Member and the provisions of section 149(1) (b) of the Act shall not apply to the Company.    
	In every notice calling a meeting of the Company there shall appear with reasonable prominence a statement that a Member entitled to attend and vote is entitled to appoint a maximum of two (2) proxies to attend and vote instead of him, and that a proxy need not be a Member and the provisions of section 149(1) (b) of the Act shall not apply to the Company. A proxy appointed to attend and vote at a meeting of the Company shall have the same rights as the member to speak at the meeting.


	Article 83
	Where a Member is an authorized nominee as defined under the Securities Industry (Central depositories) Act 1991, it may appoint one proxy for each  Securities Account which it holds and the shares of the Company stand to the credit of the said Securities Account.   
	Where a Member of the Company  is an authorized nominee, as defined under the Central Depositories Act, it may appoint at least one (1) proxy but not more than two (2) proxies in respect of each securities account it holds which is credited with ordinary shares of the Company. The appointment of two (2) proxies in respect of any particular securities account shall be invalid unless the authorized nominee specifies the proportion of its shareholding to be represented by each proxy.



	Article 83A

(New)
	-
	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 two (2) or more proxies in respect of any particular Omnibus Account shall be invalid unless the Exempt Authorised Nominee specifies the proportion of its shareholding to be presented by each proxy.    


