
AUTOINDUSTRIES VENTURES BERHAD

(Company No. : 108253-W)

(Incorporated in Malaysia)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT an Extraordinary General Meeting of Autoindustries Ventures Berhad (“AIV” of “the Company”) will be held at Room Anggerik 1, De Palma Inn Shah Alam, Jalan Nelayan 19/15, Seksyen 19, 40718 Shah Alam, Selangor Darul Ehsan on Thursday, 20 November 2003 at 10.00 a.m. for the purpose of considering and, if thought fit, passing the following resolutions:-

ORDINARY RESOLUTION 1

- PROPOSED EMPLOYEE SHARE OPTION SCHEME

"THAT, subject to the approvals of all relevant authorities, the Board of Directors of the Company be and is hereby authorised:-

(i) to establish and administer an employee share option scheme for the benefit of Eligible Employees of the Company and its subsidiary companies ("the Group") (hereinafter referred to as "the Scheme") and to adopt the draft Bye-Laws of the Scheme which are set out in Appendix I of the Circular to Shareholders dated 5 November 2003 thereto, and to give effect to the Scheme with full power to assent to any condition, modification or amendment as may be required by any relevant authority;

(ii) to modify and/or amend the Bye-Laws of the Scheme from time to time provided that such modifications and/or amendments are effected in accordance with the provisions of the Bye-Laws of the Scheme relating to modifications and/or amendments and to do all such acts and to enter into all such transactions, arrangements and agreements as may be necessary or expedient in order to give full effect to the Scheme;

(iii) to issue and allot from time to time such number of new ordinary shares of RM1.00 each in the capital of the Company as may be issued pursuant to the exercise of the options ("Options") under the Scheme provided that the aggregate number of shares to be allotted and issued pursuant to this resolution shall not exceed an aggregate of ten percent (10%) of the issued and paid-up share capital of AIV at any point in time during the existence of the Scheme as referred to in Clause 19 of the Bye-Laws and such new ordinary shares issued will rank pari passu in all respects with the then existing issued ordinary shares of the Company except that the shares so issued will not rank for any dividend, right, allotment and/or other distribution declared, made or paid prior to the exercise date of the Options pursuant to the Scheme;

(iv) to make the necessary applications and do all things necessary at the appropriate time or times to the Kuala Lumpur Stock Exchange and any other authorities for permission to deal in and for quotation of any new ordinary shares of the Company that may hereafter from time to time be issued and allotted pursuant to the Scheme; and

(v) to consent to and adopt, if they so deem fit and expedient, such conditions, variations, modifications and/or amendments as may be required or imposed by the relevant authorities in respect of the Scheme."

ORDINARY RESOLUTION 2

- 
PROPOSED ISSUE OF OPTIONS TO SYED AHMAD BADIUZAMAN BIN SYED NOORDIN

"THAT, subject to the passing of the Ordinary Resolution 1 for the Proposed Employee Share Option Scheme above and the approvals of all relevant authorities, the Board of Directors of the Company be and is hereby authorised to offer and grant to Syed Ahmad Badiuzaman bin Syed Noordin, the Chief Executive Officer / Non-Independent Executive Director of AIV, options to subscribe for up to the maximum entitlement of new ordinary shares in the Company, subject to Clause 6 of the Bye-Laws, which states that no more than fifty percent (50%) of new AIV shares available under the Scheme should be allocated in aggregate to the directors and senior management of the AIV Group, and that not more than ten percent (10%)  of the new AIV Shares available under the Scheme should be allocated to any individual director or employee, who either singly or collectively through his/her associates, holds 20% or more in the issued and paid-up capital of AIV, and also subject always to other terms and conditions and/or any adjustment that may be made in accordance with the provisions of the Bye-Laws of the Scheme."

BY ORDER OF THE BOARD

LUM CHEE YENG (MAICSA 0880217)

SAW BEE LEAN (MAICSA 0793472)


Company Secretaries

Selangor Darul Ehsan

5 November 2003

Notes:-

1. A member entitled to be present and to vote at the Extraordinary General Meeting is entitled to appoint more than two (2) proxies to attend and vote in his stead. A proxy may but need not be a member of the Company.

2. A member shall be entitled to appoint more than two (2) proxies to vote at the same meeting. Where two (2) or more proxies are appointed, the proportions of shareholdings to be represented by each proxy must be specified in order for the appointments to be valid. Pursuant to paragraph 7.22 of Listing Requirements of the KLSE, where a member of the Company is an authorised nominee as defined under the Securities Industry (Central Depository) Act 1991, 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.

3. The instrument appointing a proxy shall be in writing under the hand of the appointer or his/her attorney duly authorised in writing or, if the appointer is a corporation, either under its common seal or under the hand of an officer or attorney duly authorised.

4. The Form of Proxy must be deposited at the Registered Office of the Company at Lot 22225, Batu 7, Jalan Bukit Kemuning, Section 32, 40460 Shah Alam, Selangor Darul Ehsan, at least forty-eight (48) hours before the time set for holding the EGM or any adjournment thereof. 

