TEX CYCLE TECHNOLOGY (M) BERHAD
(Company No. : 642619-P)
(Incorporated In Malaysia)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the Sixteenth Annual General Meeting of the Company will be held at Kenanga Room,
Royal Selangor Yacht Club, Jalan Shahbandar, 42000 Pelabuhan Klang, Selangor Darul Ehsan on Wednesday, 2
September 2020 at 10.00 a.m. (“Sixteenth AGM”), for the following purposes:-

AGENDA

ORDINARY BUSINESS

1. Toreceive the Audited Financial Statements for the financial year ended 31 December 2019 Please refer to
together with the Directors’ and Audit Reports thereon. Explanatory Note

1

2. To approve the Directors’ fees and allowances to the Directors of up to RM300,000.00 from Ordinary
Sixteenth AGM until the next Annual General Meeting. Resolution 1

3.  To re-elect the following Directors who are retiring in accordance with Clause 97 of the
Company’s Constitution:-

(@) Mr. Ho Siew Cheong Ordinary
Resolution 2

(b) Mr. Alagasan A/L Varatharajoo Ordinary
Resolution 3

4.  To re-appoint Messrs. Grant Thornton Malaysia PLT as the Company’s Auditors for the Ordinary
ensuing year and to authorise the Directors to fix their remuneration. Resolution 4

SPECIAL BUSINESS

To consider and, if thought fit, to pass the following Ordinary Resolution:-

5. Authority to Issue and Allot Shares Pursuant to Section 76 of the Companies Act 2016 Ordinary
Resolution 5

“THAT subject always to the Companies Act 2016 (“Act”), Articles of Association of the Please refer to
Company, ACE Market Listing Requirements of Bursa Malaysia Securities Berhad (“Bursa Explanatory Note
Securities”) and the approvals of the relevant authorities, the Directors be and are hereby 2

authorised pursuant to Section 76 of the Companies Act 2016, to issue and allot shares in
the Company at any time and 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 to be issued pursuant to this resolution does not exceed 10% of the total number of
issued shares of the Company at the time of issue AND THAT the Directors be and are also
empowered to obtain the approval for the listing of and quotation for the additional shares to
be issued on Bursa Malaysia Securities Berhad (“Bursa Securities”) AND FURTHER THAT
such authority shall continue to be in force until the conclusion of the next Annual General
Meeting of the Company.”
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Authority for Mr. Ravindran Markandu to Continue in Office as Independent Non- Ordinary
Executive Director Resolution 6
“THAT pursuant to Practice 4.2 of the Malaysian Code on Corporate Governance, approval Please refer to
be and is hereby given for Mr. Ravindran Markandu who has served as an Independent Non-  Explanatory Note
Executive Director of the Company for a cumulative term of more than twelve (12) years, to 3
continue to serve as Independent Non-Executive Director of the Company until the
conclusion of the next Annual General Meeting.”
Proposed Renewal of Shareholders’ Mandate for Share Buy-Back Ordinary

Resolution 7

“THAT subject to the Companies Act 2016 (“Act”), the Company’s Articles of Association,

the ACE Market Listing Requirements of Bursa Securities (“AMLR”) and all other prevailing Please refer to
laws, rules, regulations and orders issued and/or amended from time to time by the relevant Explanatory
regulatory authorities, the Company be and is hereby authorised to purchase and/or hold up Note 4
to ten percent (10%) of the total number of issued shares of the Company (“Proposed Share

Buy-Back”) 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 of the Company may deem

fit and expedient in the best interest of the Company and an amount not exceeding the

retained profits of the Company, be allocated by the Company for the Proposed Share Buy-

Back.

AND THAT upon completion of the purchase by the Company of its own shares, the
Directors of the Company be and are hereby authorised to cancel such shares or retain such
shares as Treasury Shares or a combination of both. The Directors of the Company are
further authorised to resell the Treasury Shares on Bursa Securities or distribute the
Treasury Shares as dividends to the shareholders of the Company or subsequently cancel
the Treasury Shares or any combination of the three.

AND FURTHER THAT the Directors of the Company be and are hereby authorised to carry
out the Proposed Share Buy-Back immediately upon the passing of this resolution until:-

(a) the conclusion of the next Annual General Meeting of the Company at which time the
authority shall lapse, unless by ordinary resolution passed at the meeting, the authority
is renewed, either unconditionally or subject to the conditions; or

(b) the expiration of the period within which the next Annual General Meeting is required by
law to be held; or

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

whichever occur first but not so as to prejudice to the completion of purchase(s) by the
Company before the aforesaid expiry date and to take all steps as are necessary and/or to
do all such acts and things as the Directors of the Company deem fit and expedient in the
interest of the Company to give full effect to the Proposed Share Buy-Back with full powers
to assent to any conditions, modifications, amendments and/or variations as may be
imposed by the relevant authorities.”

To transact any other business of the Company of which due notice shall be given in
accordance with the Company’s Constitution and the Companies Act 2016.
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By Order of the Board
TEX CYCLE TECHNOLOGY (M) BERHAD

WONG YOUN KIM
Company Secretary

Kuala Lumpur

Dated this 4™ day of August, 2020

NOTES:

1.

A member of the Company entitled to be present and vote at the meeting is entitled to appoint a proxy/proxies, to
attend and vote instead of him. A proxy may but need not be a member of the Company and need not be an
advocate, an approved company auditor or a person appointed by the Registrar of Companies.

A member shall be entitled to appoint more than two (2) proxies to attend and vote at the same meeting.

Where a member appoints more than one (1) proxy, the appointments shall be invalid unless he specifies the
proportions of his holdings to be represented by each proxy.

If the appointer is a corporation, the Form of Proxy must be executed under its Common Seal or under the hand
of its attorney.

Where a member is an exempt authorised nominee which holds ordinary shares in the Company for multiple
beneficial owners in one securities account (“omnibus account”), as defined under the Securities Industry (Central
Depositories) Act, 1991 there is no limit to the number of proxies which the exempt authorised hominee may
appoint in respect of each omnibus account it holds.

A proxy appointed to attend and vote in a meeting of the Company shall have the same rights as the member to
speak at the meeting.

The duly completed Form of Proxy must be deposited at the registered office of the Company at HMC Corporate
Services Sdn Bhd, Level 2, Tower 1, Avenue 5, Bangsar South City, 59200 Kuala Lumpur not less than twenty-
four (24) hours before the time for holding the meeting or any adjournment thereof.

General Meeting Record of Depositors

For the purpose of determining who shall be entitled to attend this meeting, the Company shall be requesting the
Bursa Malaysia Depository Sdn Bhd in accordance with Clause 62 of the Company’s Constitution and Section
34(1) of the Securities Industry (Central Depositories) Act 1991, to issue a General Meeting Record of Depositors
as at 26 August 2020. Only a depositor whose name appears on the Record of Depositors as at 26 August 2020
shall be entitled to attend this meeting or appoint proxy/proxies to attend and/or vote in his stead.



EXPLANATORY NOTES ON SPECIAL BUSINESS

1.

Item 1 of the Agenda - Audited Financial Statement for the Financial Year Ended 31 December 2019

The Audited Financial Statements are for discussion only as the approval of the shareholders is not required
pursuant to the provisions of Section 340(1)(a) of the Companies Act 2016. Hence, this Agenda is not put forward
for voting by the shareholders of the Company.

Ordinary Resolution 5 - Authority to Issue and Allot Shares pursuant to Section 76 of the Companies Act
2016

The proposed Resolution 5 under item 5 above, if passed, will empower the Directors of the Company, from the
date of the above Annual General Meeting, with the authority to issue and allot shares in the Company up to an
amount not exceeding 10% of the total number of issued shares of the Company for such purposes as the
Directors consider would be in the best interest of the Company. This authority, unless revoked or varied at a
general meeting, will expire at the next Annual General Meeting.

This general mandate is a renewal of the mandate that was approved by the Shareholders at the Fifteenth Annual
General Meeting held on 15 May 2019. The renewal of this general mandate is to provide flexibility to the
Company to issue new shares without the need to convene a separate general meeting to obtain shareholders’
approval so as to avoid incurring cost and time. The purpose of this general mandate is for fund raising exercises
including but not limited to further placement of shares for the purpose of funding current and/or future investment
projects, working capital and/ or acquisitions. As at the date of this notice of meeting, no shares have been issued
pursuant to the general mandate granted at the Fifteenth AGM of the Company.

Ordinary Resolutions 6 — Authority for Mr. Ravindran Markandu to Continue in Office as Independent
Non-Executive Directors of the Company Pursuant to the Malaysian Code On Corporate Governance
(“MCCG”)

Mr. Ravindran Markandu was appointed as an Independent Non-Executive Director of the Company on 1 March
2007 and has therefore served for more than twelve (12) years. However, he has met the independence criteria
as set out in Chapter 1 of the AMLR. The Board based on the review and recommendation made by the
Nomination Committee, therefore, considers him to be independent and recommends that he should continue to
act as Independent Non-Executive Director, and pursuant to Practice 4.2 of the MCCG, the Board will seek the
approval of the shareholders at the Sixteenth Annual General Meeting of the Company via two tier voting system.
Further rationale for his retention as Independent Non-Executive Director can be found on the Annual Report.

Ordinary Resolution 7 - Proposed Renewal of Shareholders’ Mandate for Share Buy-Back

The proposed Resolution 7 under item 7 above is to seek the authority for the Company to purchase its own
shares up to 10% of the total number of issued shares of the Company on Bursa Securities. For further
information on the Proposed Renewal of Shareholders’ Mandate for Share Buy-Back, please refer to the
Statement to Shareholders which is included in the Company’s 2019 Annual Report.

STATEMENT ACCOMPANYING NOTICE OF ANNUAL GENERAL MEETING

1.

The Directors who are seeking re-election and/or continuing in office as Independent Non-Executive Director at
the Sixteenth Annual General Meeting of the Company are :-

(@ Mr. Ho Siew Cheong (Clause 97 of the Company’s Constitution)
(b) Mr. Alagasan A/L Varatharajoo (Clause 97 of the Company’s Constitution)
(c) Mr. Ravindran Markandu (Practice 4.2 of MCCG)

The profiles of the above Directors who are seeking re-election and/or continuing in office as Independent Non-
Executive Directors are set out in the Profile of Directors as disclosed on Pages 3 to 4 of the Annual Report.

The details of the above Directors’ interest in the securities of the Company are stated on Page 148 of the Annual
Report.



PROXY FORM

being a member/members of TEX CYCLE TECHNOLOGY (M) BERHAD, hereby appoint the following person(s) or failing
him, the Chairman of the meeting as my/our proxy/proxies to vote for me/us on my/our behalf, at the Sixteenth Annual
General Meeting of the Company to be held at Kenanga Room, Royal Selangor Yacht Club, Jalan Shahbandar, 42000
Pelabuhan Klang, Selangor Darul Ehsan on Wednesday, 2 September 2020 at 10.00 a.m. and any adjournment thereof:-

Name of Proxy, NRIC No. & Address No. of Shares to be
represented by Proxy

1. Name:
NRIC No. :
Address :
Hp number:
Email:

2. Name:
NRIC No. :
Address :
Hp number:
Email:

. RESOLUTIONS FOR AGAINST

1 Approval of Directors’ fees and allowances to the Directors of up to RM300,000.00 | Ordinary
) from Sixteenth AGM until the next Annual General Meeting. Resolution 1

. . Ordinary
2. Re-election of Mr. Ho Siew Cheong Resolution 2

. . Ordinary
3. Re-election of Mr. Alagasan A/L Varatharajoo Resolution 3

4. Re-appointment of Messrs. Grant Thornton Malaysia PLT as Auditors Ordlnary
Resolution 4

. . . . Ordinary

5. Authority to allot and issue shares pursuant to Section 76 of the Companies Act 2016 d
Resolution 5

6 Authority for Mr. Ravindran Markandu to Continue in Office as Independent Non- | Ordinary
’ Executive Director Resolution 6

) Ordinary

7. Proposed Renewal of Shareholders’ Mandate for Share Buy-Back d
Resolution 7

Please indicate with an “X” in the appropriate boxes on how you wish your vote to be cast on the Resolutions specified in
the Notice of Meeting. Unless voting instructions are indicated in the space above, the proxy will vote as he/she thinks fit.

Notes:
Number Of 1. A member of the Company entitled to be present and vote at the meeting is entitled to appoint a
S hares proxy/proxies, to attend and vote instead of him. A proxy may but need not be a member of the Company
and need not be an advocate, an approved company auditor or a person appointed by the Registrar of
Companies.
2. A member shall be entitled to appoint more than two (2) proxies to attend and vote at the same meeting.
CDS A/C No. PP @p 9

3. Where a member appoints more than one (1) proxy, the appointments shall be invalid unless he specifies
the proportions of his holdings to be represented by each proxy.

4. If the appointer is a corporation, the Form of Proxy must be executed under its Common Seal or under
the hand of its attorney.

5. Where a member is an exempt authorised nominee which holds ordinary shares in the Company for
multiple beneficial owners in one securities account (‘omnibus account’), as defined under the Securities
Industry (Central Depositories) Act, 1991 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. A proxy appointed to attend and vote in a meeting of the Company shall have the same rights as the
member to speak at the meeting.

7. The duly completed Form of Proxy must be deposited at the registered office of the Company at HMC
Corporate Services Sdn Bhd, Level 2, Tower 1, Avenue 5, Bangsar South City, 59200 Kuala Lumpur
not less than twenty-four (24) hours before the time for holding the meeting or any adjournment thereof.

8. General Meeting Record of Depositors
. For the purpose of determining who shall be entitled to attend this meeting, the Company shall be
SlgnatUI’e Of Shar6h0|der requesting the Bursa Malaysia Depository Sdn Bhd in accordance with Clause 62 of the Company’s
Constitution and Section 34(1) of the Securities Industry (Central Depositories) Act 1991, to issue a
General Meeting Record of Depositors as at 26 August 2020. Only a depositor whose name appears on
the Record of Depositors as at 26 August 2020 shall be entitled to attend this meeting or appoint
proxy/proxies to attend and/or vote in his stead.



Please fold here

The Company Secretary

TEX CYCLE TECHNOLOGY (M) BERHAD (642619-P)
clo

HMC Corporate Services Sdn Bhd

Level 2, Tower 1, Avenue 5

Bangsar South City

59200 Kuala Lumpur

Malaysia

STAMP

Please fold here




