NOTICE OF 42nd ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the 42nd Annual General Meeting of Malaysian Resources Corporation Berhad (“MRCB” or “the Company”) will be held at Sime Darby Convention Centre, 1A, Jalan Bukit Kiara 1, 60000 Kuala Lumpur on Thursday, 20 June 2013 at 10.00 a.m. for the following purposes:

AGENDA 

as ORDINARY business

	1.
To receive and adopt the Statutory Financial Statements of the Company for the financial year ended 31 December 2012 and the Reports of the Directors and Auditors thereon.
	
	Resolution 1

	
	
	

	2.
To approve a first and final dividend of 0.4% or 0.4 sen per ordinary share less income tax of 25% and single tier dividend of 1.6% or 1.6 sen per ordinary share for the financial year ended 31 December 2012
	
	Resolution 2

	
	
	

	3.
To re-elect the following Directors who will retire pursuant to Articles 101 and 102 of the Company's Articles of Association, and being eligible have offered themselves for re-election:
	
	

	(i)
Dato’ Abdul Rahman Ahmad
	
	Resolution 3

	(ii)
Che King Tow
	
	Resolution 4

	
	
	

	4.
To approve the Directors’ Fees of RM750,000 for the financial year ended 31 December 2012. (2011: RM398,713)
	
	Resolution 5

	
	
	

	5.
To re-appoint Messrs. PricewaterhouseCoopers as Auditors of the Company and to authorise the Directors to fix their remuneration.
	
	Resolution 6

	
	
	

	AS SPECIAL BUSINESS
	
	

	
	
	

	To consider and, if though fit, to pass with or without modification, the following Resolutions:-
	
	

	
	
	

	6.
Proposed Increase in the Authorised Share Capital (Ordinary Resolution)

“THAT approval be and is hereby given to increase the authorised share capital of the Company from RM2,000,000,000 comprising 2,000,000,000 Ordinary Shares of RM1.00 each to RM5,000,000,000 comprising 5,000,000,000 Ordinary Shares of RM1.00 each by the creation of an additional 3,000,000,000 new Ordinary Shares of RM1.00 each.
	
	Resolution 7

	
	
	

	7.
Proposed Amendments to the Memorandum and Articles of Association (Special Resolution)

“THAT in consequence of the passing of Resolution 7, Clause 5 of the Memorandum of Association of the Company and Article 4 of the Articles of Association of the Company be amended accordingly.”
	
	Resolution 8

	
	
	

	8.
Proposed Amendments to the Articles of Association (Special Resolution)
“THAT the proposed amendments to the Articles of Association of the Company as contained in Appendix I of the Annual Report be hereby approved and in consequence thereof, the new set of Articles of Association incorporating the amendments be adopted AND THAT the Directors and Secretary be hereby authorised to carry out the necessary steps to give effect to the amendments.”
	
	Resolution 9

	
	
	

	9.
To transact any other ordinary business for which due notice has been given.  
	
	

	
	
	


NOTICE OF DIVIDEND PAYMENT

NOTICE IS ALSO HEREBY GIVEN THAT, subject to the approval of the shareholders at the 42nd Annual General Meeting, a first and final dividend of 0.4% or 0.4 sen per ordinary share less income tax of 25% and single tier dividend of 1.6% or 1.6 sen per ordinary share for the financial year ended 31 December 2012 will be paid on 3 July 2013 to Depositors whose names appear in the Record of Depositors on 13 June 2013.

A Depositor shall qualify for entitlement to the dividend only in respect of:

a. Shares transferred into the Depositor’s Securities Account before 4.00 p.m. on 13 June 2013 in respect of transfers;

b. Shares deposited into the Depositor’s Securities Account before 12.30 p.m on 11 June 2013 in respect of shares exempted from mandatory deposit; and

c. Shares bought on Bursa Malaysia Securities Berhad on a cum entitlement basis according to the Rules of Bursa Malaysia Securities Berhad.

By Order of the Board

MOHD NOOR RAHIM YAHAYA

(MAICSA 0866820)

Company Secretary

Kuala Lumpur

29 May 2013

Notes :

1.
A member of the Company entitled to attend and vote at the meeting is entitled to appoint one or more proxies (or in the case of a corporation, to appoint a representative) to attend and vote in his stead. A proxy need not be a member of the Company.

2.
The Proxy Form must be signed by the appointor or his attorney duly authorised in writing. In the case of a corporation, it shall be executed under its Common Seal or signed by its attorney duly authorised in writing or by an officer on behalf of the corporation. 

3.
The instrument appointing the proxy must be deposited at the Share Registrar, Symphony Share Registrars Sdn Bhd, Level 6, Symphony House, Pusat Dagangan Dana 1, Jalan PJU 1A/46, 47301 Petaling Jaya, Selangor Darul Ehsan, Malaysia not less than 48 hours before the time appointed for holding the meeting or any adjournment thereof.

4.
Explanatory notes on Special Business:

Resolutions 7 and 8, if passed, will enable the Company to increase its Authorised Share Capital to RM5,000,000,000 to accommodate the issuance of new Ordinary Shares.


Resolution 8, if passed, will enable the Company to update the Articles to be in line with the Listing Requirements of Bursa Malaysia Securities Berhad and also to be in consistent with the prevailing laws, guidelines or requirements of the relevant authorities as well as to enhance administrative efficiency of the Company.

General Meeting Record of Depository

For the purpose of determining a member who shall be entitled to attend the 42nd Annual General Meeting, the Company shall be requesting Bursa Malaysia Depository Sdn Bhd to issue a General Meeting Record of Depositors as at 13 June 2013. Only a depositor whose name appears on the Record of Depositors as at 13 June 2013 shall be entitled to attend the said meeting or appoint proxies to attend and/or vote on his/her behalf.

