
NOTICE IS HEREBY GIVEN that the Tenth Annual General Meeting of Key ASIC Berhad will be held at Greens 3, 
Sport Wing, Tropicana Golf & Country Resort, Jalan Kelab Tropicana, 47410 Petaling Jaya, Selangor Darul Ehsan on 
Thursday, 18 June 2015 at 11.00 a.m. to transact the following business:-

ORDINARY BUSINESS

1.	 To receive the Audited Financial Statements for the financial year ended 31 December 
2014 together with the Directors’ and Auditors’ Reports thereon.

	
2.	 To approve the payment of Directors’ fees for the financial year ended 31 December 

2014.
	
3.	 To re-elect N. Chanthiran a/l Nagappan who retires under Article 84 of the Company’s 

Articles of Association.
	
4.	 To re-elect Chen, Chia-Yin who retires under Article 90 of the Company’s Articles 

of Association.
	
5.	 To appoint Auditors and to authorise the Directors to fix their remuneration.

	 Notice of Nomination pursuant to Section 172(11) of the Companies Act, 1965, a 
copy of which is annexed hereto and marked “Annexure A” has been received by 
the Company for the nomination of Messrs Morison Anuarul Azizan Chew who have 
given their consent to act, for appointment as Auditors, and of the intention to move 
the following motion to be passed as an Ordinary Resolution:-

	 “THAT Messrs Morison Anuarul Azizan Chew, having consented to act, be and 
are hereby appointed as Auditors of the Company in place of the retiring auditors, 
Messrs STYL Associates, and to hold office until conclusion of the next Annual 
General Meeting AND THAT the Directors be authorised to fix their remuneration.” 

	

SPECIAL BUSINESS

	To consider and if thought fit, to pass the following resolutions, with or without modifications, 
as Ordinary/Special Resolutions of the Company:-	

6.	 ORDINARY RESOLUTION I

	 AUTHORITY UNDER SECTION 132D OF THE COMPANIES ACT, 1965 FOR 
THE DIRECTORS TO ISSUE SHARES

		
	 “THAT subject always to the Companies Act 1965, the Articles of Association of 

the Company, the Main Market Listing Requirements of Bursa Malaysia Securities 
Berhad (“Bursa Securities”) and the approvals of the relevant governmental/regulatory 
authorities, the Directors be and are hereby empowered, pursuant to Section 132D of 
the Companies Act 1965, to issue shares in the Company from time to time at such 
price, upon such terms and conditions, and for such purposes as the Directors may 
in their absolute discretion deem fit provided that the aggregate number of shares 
issued pursuant to this Resolution does not exceed 10% of the nominal value of 
the issued and paid-up share capital (excluding treasury shares) of the Company 
for the time being AND THAT the Directors be and are also empowered to obtain 
the approval from Bursa Securities for the listing of and quotation for the additional 
shares so issued on the Bursa Securities AND FURTHER THAT such authority shall 
continue in force until the conclusion of the next Annual General Meeting of the 
Company.”
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7.	 ORDINARY RESOLUTION II
	
	 PROPOSED RENEWAL OF THE EXISTING SHAREHOLDERS’ MANDATE 

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

		
	 “THAT pursuant to Paragraph 10.09 of the Main Market Listing Requirements of 

Bursa Malaysia Securities Berhad (“Listing Requirements”), the Company and its 
subsidiaries (“the Group”) be and are hereby authorised to enter into and give effect 
to the recurrent related party transactions of a revenue or trading nature with the 
related parties as set out in Section 1.4 of the Circular to Shareholders dated 27 
May 2015 (“Related Parties”) provided that such transactions and/or arrangements 
are:-

(a)	 necessary for the day-to-day operations;
(b)	 are undertaken in the ordinary course of business at arm’s length basis and 

are on normal commercial terms which are not more favourable to the Related 
Parties than those generally available to the public; and

(c)	 are not detrimental to the minority shareholders of the Company, 

(collectively known as “Shareholders’ Mandate”);

AND THAT such approval, shall continue to be in force until:-

(a)	 the conclusion of the next Annual General Meeting (“AGM”) of the Company, 
at which time it will lapse, unless by a resolution passed at such AGM, the 
authority is renewed; or

(b)	 the expiration of the period within the next AGM of the Company after that 
date is required to be held pursuant to Section 143(1) of the Companies Act, 
1965 (“the Act”) (but shall not extend to such extension as may be allowed 
pursuant to Section 143(2) of the Act); or

(c)	 revoked or varied by ordinary resolution passed by the shareholders of the 
Company in general meeting,

	 whichever is earlier;
	
	 AND THAT the estimated aggregrate value of the transactions conducted pursuant 

to the Shareholders’ Mandate during a financial year will be disclosed, in accordance 
with the Listing Requirements, in the Annual Report of the Company for the said 
financial year;

	 AND THAT the Directors of the Company be and are hereby 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 
Shareholders’ Mandate.”

[Resolution 6]
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8.	 ORDINARY RESOLUTION III
	
	 PROPOSED RENEWAL OF SHARE BUY-BACK AUTHORITY	
		
	 “THAT, subject always to the Companies Act, 1965, the provisions of the 

Memorandum and Articles of Association of the Company, the Main Market Listing 
Requirements of Bursa Malaysia Securities Berhad (“Bursa Securities”) and all 
other applicable laws, guidelines, rules and regulations, the Company be and is 
hereby authorized, to the fullest extent permitted by law, to purchase such amount 
of ordinary shares of RM0.05 each in the Company as may be determined by the 
Directors of the Company from time to time through Bursa Securities upon such 
terms and conditions as the Directors may deem fit and expedient in the interest of 
the Company provided that:-

(i)	 the aggregate number of shares purchased does not exceed ten per centum 
(10%) of the total issued and paid-up share capital of the Company as quoted 
on Bursa Securities as at the point of purchase;

(ii)	 an amount not exceeding the Company’s share premium account of 
RM14,886,539 for the financial year ended 31 December 2014 at the time of 
purchase(s) will be allocated by the Company for the purchase of own shares; 
and

(iii)	 the Directors of the Company may decide either to retain the shares purchases 
as treasury shares or cancel the shares or retain part of the shares so 
purchased as treasury shares and cancel the remainder or to resell the shares 
or distribute the shares as dividend. 

	 AND THAT the authority conferred by this resolution will commence immediately 
and will, subject to renewal thereat, expiry at the conclusion of the next Annual 
General Meeting of the Company following the passing of this Ordinary Resolution 
(unless earlier revoked or varied by an Ordinary Resolution of the shareholders of the 
Company in a general meeting) but shall not prejudice the completion of purchase(s) 
by the Company or any person before that aforesaid expire date and in any event, 
in accordance with the provisions of the guidelines issued by Bursa Securities or 
any other relevant authorities;

	 AND THAT authority be and is hereby given unconditionally and generally to the 
Directors of the Company to take all such steps as are necessary or expedient 
(including without limitation, the opening and maintaining of central depository 
account(s) under Securities Industry (Central Depositories) Act, 1991, and the 
entering into all other agreements, arrangements and guarantee with any party or 
parties) to implement, finalise and give full effect to the aforesaid purchase with full 
powers to assent to any conditions, modifications, revaluations, variations and/or 
amendments (if any) as may be imposed by the relevant authorities and with the 
fullest power to do all such acts and things thereafter (including without limitation, 
the cancellation or retention as treasury shares of all or any party of the purchased 
shares or to resell the shares or distribute the shares as dividends) in accordance 
with the Companies Act, 1965, the provisions of the Memorandum and Articles 
of Association of the Company and the requirements and/or guidelines of Bursa 
Securities for the Main Market and all other relevant governmental and/or regulatory 
authorities.”



9.	 SPECIAL RESOLUTION
	
	 PROPOSED AMENDMENTS TO THE OBJECT CLAUSES
	
	 “THAT the existing Object Clause 3(1) be renumbered as 3(1a) and the following 

new Object Clause be inserted immediately after Object Clause 3(1a):-
	

3(1b)	 To purchase, establish and carry on business as general merchants, 
manufacturers, importers, exporters, commission agents, del credere agents, 
removers, packers, storers, store-keepers, general traders, factors and 
manufacturers of and dealers in foreign and local produce, manufactured 
goods, materials and general merchandise and to import, buy, prepare, 
manufacture, render marketable, sell, barter, exchange, pledge, charge, 
make advances on and otherwise deal in or turn to account, produce goods, 
materials and merchandise generally either in their prepared, manufactured or 
raw state and undertake, carry on and execute all kinds of commercial trading 
and other manufacturing operations and all business whether wholesale or 
retail.

	
	 AND THAT the Directors be and are hereby authorised to give effect to the aforesaid 

amendments to the Memorandum of Association of the Company.
	
10.	 To transact any other business of which due notice has been given.

By Order of the Board
WONG WAI FOONG (MAICSA 7001358)
JOANNE TOH JOO ANN (LS 0008574)
Company Secretaries
Kuala Lumpur
Dated: 27 May 2015

i.	 NOTES ON APPOINTMENT OF PROXY:

	 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 stead.  A proxy need not be a member of the Company and the provisions of Section 149(1)
(b) of the Companies Act, 1965 shall not apply to the Company.

	 A member shall be entitled to appoint not more than two (2) proxies to attend and vote at the same meeting.

	 Where a member is an authorized nominee as defined under the Central Depositories Act, it may appoint at least 
one (1) proxy in respect of each securities account it holds with ordinary shares of the Company standing to the 
credit of the said securities account.

	 Where a Member of the Company is an exempt authorised nominee which holds ordinary shares in the Company 
for multiple beneficial owners in one (1) 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. An 
exempt authorised nominee refers to an authorised nominee defined under Central Depositories Act which is 
exempted from compliance with the provisions of subsection 25A(1) of Central Depositories Act.

	 If more than one (1) proxy is appointed, the appointment shall be invalid unless he/she specifies the proportion 
of his/her holdings to be represented by each proxy.

	 Only members whose names appear in the Record of Depositors as at 10 June 2015 will be entitled to attend, 
vote and speak at the meeting or appoint proxy(ies) to attend and/or vote on their behalf.

[Resolution 8]



i.	 NOTES ON APPOINTMENT OF PROXY (Cont’d):

	 The instrument appointing a proxy shall be in writing under the hand of the appointer or of his attorney duly 
authorized in writing or, if the appointer is a corporation, either under Seal or under the hand of an officer or an 
attorney duly authorized.  The instrument appointing a proxy shall be deemed to confer authority to demand or 
join in demanding a poll.

	 The instrument appointing a proxy must be deposited at the Registered Office of the Company situated at Level 
18, The Gardens North Tower, Mid Valley City, Lingkaran Syed Putra, 59200 Kuala Lumpur not less than forty-eight 
(48) hours before the time appointed for the meeting or any adjournment thereof, and in default, the instrument 
of proxy shall not be treated as valid.

ii.	 EXPLANATORY NOTES ON SPECIAL BUSINESS

1.	 Audited Financial Statements for the year ended 31 December 2014-Item 1 of Agenda

	 This item is meant for discussion only as the provision of Section 169(1) of the Companies Act, does not 
require a formal approval of the shareholders for the Audited Financial Statements.  Hence, this Agenda is 
not put forward for voting.

2.	 Re-election of Directors

	 The Board has considered the assessment of N. Chanthiran a/l Nagappan and Chen, Chia-Yin, the Directors 
standing for re-election and collectively agree that they meet the criteria of character, experience, integrity, 
competence and time to effectively discharge their respective roles as Directors.

3.	 ORDINARY RESOLUTION I
	 Resolution Pursuant To Section 132D Of The Companies Act, 1965
	
	 The Ordinary Resolution proposed under Resolution 5 is the renewal of the mandate obtained from the 

members at the last Annual General Meeting (“the previous mandate”). The previous mandate was not 
utilised and accordingly no proceeds were raised.

	 The Ordinary Resolution proposed under Resolution 5, if passed, would provide flexibility to the Directors to 
undertake fund raising activities, including but not limited to placement of shares for the purpose of funding 
the Company’s future investment project(s), working capital and/or acquisition(s), by the issuance of shares 
in the Company to such persons at any time as the Directors may deem fit provided that the aggregate 
number of shares issued pursuant to the mandate does not exceed 10% of the issued and paid-up share 
capital of the Company for the time being, without having to convene a general meeting. This authority, 
unless revoked or varied by the Company in a general meeting will expire at the conclusion of the next 
Annual General Meeting of the Company.

4.	 ORDINARY RESOLUTION II

	 Proposed Renewal of the Existing Shareholders’ Mandate for Recurrent Related Party Transactions of a 
Revenue or Trading Nature and Proposed New Shareholders’ Mandate for Additional Recurrent Related 
Party Transactions of a Revenue or Trading Nature

	
	 The Ordinary Resolution proposed under Resolution 6, if passed, will allow the Group to enter into recurrent 

related party transactions made on an arm’s length basis and on normal commercial terms and which are 
not detrimental to the interests of the minority shareholders.

5.	 ORDINARY RESOLUTION III
	 Proposed Renewal of Share Buy-Back Authority

	 Please refer to the Statement to Shareholders dated 27 May 2015 for further information.

6.	 SPECIAL RESOLUTION
	 Proposed Amendments to the Object Clauses
	
	 The Proposed Amendments to the Object Clauses is to allow the Company to undertake general trading 

activities.


