
AVENUE CAPITAL RESOURCES BERHAD (478-A)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting (“EGM”) of Avenue Capital Resources Berhad (“ACRB” or “Company”) will be held at the Banquet Hall, Kuala Lumpur Golf & Country Club, No. 10 Jalan 1/70D, Off Jalan Bukit Kiara, 60000 Kuala Lumpur on Thursday, 1 December 2005 at 12.45 p.m. (or as soon thereafter as the Court Convened Meeting for the shareholders of ACRB for the same day and at the same place shall have been concluded or adjourned, whichever is later), for the purpose of considering, and if thought fit, passing the following resolutions:

SPECIAL RESOLUTION 1

PROPOSED REDUCTION OF SHARE CAPITAL AND CAPITAL REPAYMENT BY DISTRIBUTION IN SPECIE OF PSH SHARES AND SHAREHOLDINGS IN THE TRANSFEREE SUBSIDIARIES

“THAT subject the passing of Ordinary Resolution 1, the approvals of all relevant authorities including the approval-in-principle of Bursa Malaysia Securities Berhad (“Bursa Securities”) for admission of Avenue International Capital Berhad, a new holding company of ACRB (“Newco”) incorporated for the purpose of facilitating the proposed reorganisation exercise of ACRB and its subsidiaries and associated company, details of which are set out in the Explanatory Statement and Circular dated 9 November 2005, (“Proposed Reorganisation”), and the listing of and quotation for the enlarged issued and paid-up share capital of Newco pursuant to the Proposed Reorganisation on the Main Board of Bursa Securities, the approval of the High Court of Malaya to the Proposed Exchange (as defined in Ordinary Resolution 1 below) under section 176 of the Companies Act, 1965 (“Act”), the approval of the High Court of Malaya to the Proposed Internal Distribution (as defined below) under section 64 of the Act and the approvals of the High Court of Malaya to the Proposed Newco Distribution and Proposed Cancellation (all as defined in Ordinary Resolution 1 below) under section 64 of the Act, APPROVAL BE AND IS HEREBY GIVEN to the Directors of ACRB, to:

(i)
reduce the issued and paid-up share capital of the Company following the allotment and issuance by Newco of such number of new ordinary shares of RM1.00 each in Newco pursuant to the Proposed Exchange, based on the issued and paid-up share capital of the Company as at a book closure date to be determined (“Scheme Effective Date”), and in accordance with the parameters and within the range of values as set out in A(aa) and B(aa) below:

(A)
In the event that none of the Irredeemable Convertible Unsecured Loan Stocks 2002/2007 of RM1.00 nominal value each in ACRB (“ICULS”), Warrants 2002/2007 in ACRB (“Warrants”) or existing options granted under the existing employees’ share option scheme of ACRB (“ACRB ESOS Options”) are converted/exercised into new ordinary shares of RM1.00 each in the Company (“ACRB Shares”) on or before the Scheme Effective Date, to reduce an amount of RM651,944,702 from the then issued and paid-up share capital of the Company such that the issued and paid-up share capital of the Company is reduced from RM779,495,732 to RM127,551,030 by:

(aa)
returning paid-up capital to the extent of RM0.836 per ACRB Share on each of the 779,495,732 ACRB Shares by way of the distribution in specie specified below; and

(bb)
correspondingly reducing the par value of each of such shares from RM1.00 each to RM0.164 each;

AND

(B)
In the event that all of the ICULS, Warrants and existing ACRB ESOS Options are converted/exercised into new ACRB Shares on or before the Scheme Effective Date, to reduce an amount of RM651,944,702 from the then issued and paid-up share capital of the Company such that the maximum issued and paid-up share capital of the Company is reduced from RM1,059,562,126 to RM407,617,424 by:

(aa)
returning paid-up capital to the extent of RM0.615 per ACRB Share on each of the 1,059,562,126 ACRB Shares by way of the distribution in specie specified below; and

(bb)
correspondingly reducing the par value of each of such shares from RM1.00 each to RM0.385 each;

(ii)
forthwith and contingent upon the reduction of the share capital referred to in (i) above taking effect, effect a capital repayment by way of a distribution in specie to Newco of:

(a) the Company’s entire shareholding in Pos Malaysia and Services Holdings Berhad (“PSH”) as at the Scheme Effective Date, comprising 78,545,166 ordinary shares of RM1.00 each in PSH (“PSH Shares”); and

(b) the Company’s entire shareholdings in Avenue Securities Sdn Bhd, Avenue Asset Management Services Sdn Bhd, Avenue Options & Futures Services Sdn Bhd, Avenue Invest Berhad (formerly known as Avenue Unit Trust Management Berhad) and ACRB Capital Sdn Bhd (“Transferee Subsidiaries”);

THAT subsequent to the aforesaid distribution, to effect the consolidation and subdivision of such number of ordinary shares of the reduced par values in the Company back to the par value of RM1.00 each, and the Company shall be entitled to make such adjustments as it shall think fit to prevent fractions arising;

(“Proposed Internal Distribution”);

THAT upon the reduction of the Company’s capital specified above taking effect the authorised share capital of the Company be increased to its former amount by the creation of such number of ordinary shares of RM1.00 each;

AND that the Directors of the Company be and are hereby authorised to deal with any fractional entitlements in such manner as they may deem fit to give effect to the aforesaid;

AND that the Directors of the Company be and are hereby authorised to give effect to the reduction of share capital as aforesaid with full power to assent to any conditions, variations, modifications and/or amendments in any manner as may be required by any relevant authorities and to deal with all things in any manner as they may deem necessary or expedient in connection with the reduction of share capital and capital repayment as aforesaid.”

ORDINARY RESOLUTION 1

PROPOSED COMPOSITE SCHEME OF REORGANISATION

“THAT subject to the passing of Special Resolution 1, the approvals of all relevant authorities including the approval-in-principle of Bursa Securities for the listing of and quotation for the enlarged issued and paid-up share capital of Newco pursuant to the Proposed Reorganisation on the Main Board of Bursa Securities, the approval of the High Court of Malaya to the Proposed Exchange (as defined below) under section 176 of the Act, and the approval of the High Court of Malaya to the Proposed Internal Distribution, Proposed Newco Distribution and Proposed Cancellation (all as defined below) under section 64 of the Act, APPROVAL BE AND IS HEREBY GIVEN to the Directors of ACRB to implement the Proposed Reorganisation involving the following:

(i) The shareholders of the Company (“Scheme Shareholders”), holders of the ICULS (“ICULS Holders”) and holders of the Warrants (“Warrant Holders”), registered at a book closure date to be determined, will transfer their respective interests in the Company to Newco in exchange for new ordinary shares of RM1.00 each in Newco (“Newco Shares”) at the following considerations:

(a)
all the ACRB Shares, representing the entire equity interest therein will be exchanged with new Newco Shares, credited as fully paid-up, on the basis of 1 new Newco Share for every 1 existing ACRB Share;

(b)
all ICULS in ACRB will be exchanged with new Newco Shares, credited as fully paid-up, on the basis of 1 new Newco Share for every 1 existing ICULS in ACRB; and

(c)
all Warrants in ACRB will be exchanged with new Newco Shares, credited as fully paid-up, on the basis of 1 new Newco Share for every 10 existing Warrants in ACRB;

the new Newco Shares to be issued pursuant to the above shall, upon allotment and issue, rank pari-passu with the existing Newco Shares and be credited as fully paid-up; and

the new Newco Shares issued pursuant to the above shall be entitled to the capital repayment/restructuring by Newco referred to below (“Proposed Exchange”);

(ii) Following the allotment and issuance of new Newco Shares to the persons referred to above, the Company will implement the Proposed Internal Distribution as set out in Special Resolution 1 above, involving the capital repayment by way of,:

(a) cancellation of the sum of RM651,944,702 from its issued and paid-up share capital; and

(b) distribution in specie to Newco:

(i)
its entire shareholdings in PSH, comprising 78,545,166 PSH Shares; and

(ii)
all its shareholdings in the Transferee Subsidiaries;


and subsequent to the aforesaid distribution, the shares of the Company shall be consolidated and subdivided into ordinary shares of RM1.00 each, and the Company shall be entitled to make such adjustments as it shall think fit to prevent fractions arising;

(iii) By way of a capital repayment to the shareholders of the resultant enlarged issued and paid-up share capital of Newco following the allotment and issuance of the new Newco Shares pursuant to the Proposed Exchange, Newco will cancel the sum of RM314,125,000 from its resultant enlarged issued and paid-up share capital and distribute in specie to the new shareholders of Newco pursuant to the Proposed Exchange, all the 78,545,166 PSH Shares distributed to it pursuant to the Proposed Internal Distribution on an equal and proportionate basis, the cancellation of which shall be within the range of values as set out in (A)(aa) and (B)(aa) below:

(A)
In the event that none of the ICULS, Warrants or existing ACRB ESOS Options are converted/exercised into ACRB Shares on or before the Scheme Effective Date, Newco will reduce an amount of RM314,125,000 from its resultant enlarged issued and paid-up share capital such that the issued and paid-up share capital is reduced from RM849,128,173 to RM535,003,173 by:

(aa)
returning paid-up capital to the extent of RM0.370 per Newco Share on each of the 849,128,173 Newco Shares by way of the distribution in specie of the 78,545,166 PSH Shares; and

(bb)
correspondingly reducing the par value of each of such shares from RM1.00 each to RM0.630 each;

AND

(B)
In the event that all of the ICULS, Warrants and ACRB ESOS Options are converted/exercised into new ACRB Shares on or before the Scheme Effective Date, Newco will reduce an amount of RM314,125,000 from its resultant issued and paid-up share capital such that the maximum issued and paid-up share capital is reduced from RM1,059,562,128 to RM745,437,128 by:

(aa)
returning paid-up capital to the extent of RM0.296 per Newco Share on each of the 1,059,562,128 ACRB Shares by way of the distribution in specie of the 78,545,166 PSH Shares; and

(bb)
correspondingly reducing the par value of each of such shares from RM1.00 each to RM0.704 each;


(“Proposed Newco Distribution”);

(iv) Newco will cancel the goodwill arising in the books of Newco as a result of the Proposed Exchange, from its resultant enlarged issued and paid-up share capital (“Proposed Cancellation”), within the range of values as set out in A(aa) and B(aa) below:

(A)
In the event that none of the ICULS, Warrants or existing ACRB ESOS Options are converted/exercised into ACRB Shares on or before the Scheme Effective Date, Newco will reduce an amount of RM146,101,220 from its then resultant enlarged issued and paid-up share capital such that the issued and paid-up share capital is further reduced from RM535,003,173 after the Proposed Newco Distribution to RM388,901,953 by:

(aa)
cancelling the paid-up capital to the extent of RM0.172 per Newco Share on each of the 849,128,173 Newco Shares by way of cancellation of the corresponding amount of goodwill; and

(bb)
correspondingly reducing the par value of each of such shares from RM0.630 each after the Proposed Newco Distribution to RM0.458 each;

AND

(B)
In the event that all of the ICULS, Warrants and ACRB ESOS Options are converted/exercised into new ACRB Shares on or before the Scheme Effective Date, Newco will reduce an amount of up to RM356,535,175 from its then resultant issued and paid-up share capital such that the maximum issued and paid-up share capital is further reduced from RM745,437,128 after the Proposed Newco Distribution to RM388,901,953 by:

(aa)
cancelling the paid-up capital to the extent of up to RM0.336 per Newco Share on each of the 1,059,562,128 Newco Shares by way of cancellation of the corresponding amount of goodwill; and

(bb)
correspondingly reducing the par value of each of such shares from RM0.704 each after the Proposed Newco Distribution to RM0.368 each;

(v) Subsequent to the Proposed Newco Distribution and the Proposed Cancellation, the shares of Newco shall be consolidated and subdivided into ordinary shares of RM1.00 each and Newco shall be entitled to make such adjustments as it shall think fit to prevent fractions arising (“Proposed Consolidation”);

(vi) The listing status of the Company on the Main Board of Bursa Securities will be transferred to Newco and the Company will be de-listed and Newco will be admitted to the Official List of Bursa Securities (“Proposed Listing Transfer”); and

(vii) The Company will thereafter terminate its employees’ share option scheme and Newco will establish an employees’ share option scheme for eligible directors and employees (“Proposed Newco ESOS”);

AND that the Directors of the Company be and are hereby authorised to do all things to give effect to the Proposed Reorganisation will full power to assent to any condition, modification, variation and/or amendment as may be required by the court and/or the relevant authorities as may be necessary.”

ORDINARY RESOLUTION 2

PROPOSED TERMINATION OF ACRB’S EXISTING EMPLOYEES’ SHARE OPTION SCHEME AND PROPOSED ESTABLISHMENT OF A NEW EMPLOYEES’ SHARE OPTION SCHEME VIA NEWCO

“THAT subject to the passing of Ordinary Resolution 1 and Special Resolution 1, the approvals of all relevant authorities, including the approval-in-principle of Bursa Securities for the listing of and quotation for the enlarged issued and paid-up share capital of Newco pursuant to the Proposed Reorganisation and Proposed Newco ESOS (as hereinafter defined) on the Main Board of Bursa Securities, the approvals of the High Court of Malaya to the Proposed Exchange under section 176 of the Act and the Proposed Internal Distribution, Proposed Newco Distribution and Proposed Cancellation under section 64 of the Act, approval be and is hereby given to the Directors of the Company to:

(i) terminate the employees’ share option scheme currently established and administered by the Company in accordance with the Bye-Laws;

(ii) establish and administer an employees’ share option scheme for the benefit of directors and eligible employees of Newco in accordance with the Bye-Laws set out at Appendix III of the Circular dated 9 November 2005 (“Proposed Newco ESOS”) and subject to such condition, modification, variation and/or amendment as may be required by any relevant authority; and

(iii) give effect to the Proposed Newco ESOS with full power to assent to any condition, variation, modification and/or amendment as may be deemed fit or expedient or imposed by any relevant authority.”

ORDINARY RESOLUTION 3

PROPOSED ISSUE OF OPTIONS TO TAN SRI SAMSHURI BIN ARSHAD

“THAT subject to the passing of Ordinary Resolutions 1 and 2 and Special Resolution 1, the approvals of all relevant authorities, including the approval–in-principle of Bursa Securities for the listing of and quotation for the enlarged issued and paid-up share capital of Newco pursuant to the Proposed Reorganisation and Proposed Newco ESOS on the Main Board of Bursa Securities and the approvals of the High Court of Malaya to the Proposed Exchange under section 176 of the Act and the Proposed Internal Distribution, Proposed Newco Distribution and Proposed Cancellation under section 64 of the Act, the Directors of the Company be and are hereby authorised to offer and grant to Tan Sri Samshuri Bin Arshad, via Newco, such number of options to subscribe for new Newco Shares under the Proposed Newco ESOS, subject always to:

(i) the allocation of options, in aggregate, to eligible employees who are Directors and senior management of Newco and/or its subsidiaries do not exceed 50% of the shares available under the Proposed Newco ESOS; and

(ii) the allocation of options to any individual employee who either singly or collectively through his/her associates (as defined in the Act) holds 20% or more of the issued and paid-up share capital of Newco, does not exceed 10% of the shares available under the Proposed Newco ESOS;

subject always to such terms and conditions and/or any adjustments which may be made in accordance with the provisions of the Bye-Laws of the Proposed Newco ESOS.”

ORDINARY RESOLUTION 4

PROPOSED ISSUE OF OPTIONS TO WEE HOE SOON @ GOOI HOE SOON

“THAT subject to the passing of Ordinary Resolutions 1 and 2 and Special Resolution 1, the approvals of all relevant authorities, including the approval–in-principle of Bursa Securities for the listing of and quotation for the enlarged issued and paid-up share capital of Newco pursuant to the Proposed Reorganisation and Proposed Newco ESOS on the Main Board of Bursa Securities and the approvals of the High Court of Malaya to the Proposed Exchange under section 176 of the Act and the Proposed Internal Distribution, Proposed Newco Distribution and Proposed Cancellation under section 64 of the Act, the Directors of the Company be and are hereby authorised to offer and grant to Wee Hoe Soon @ Gooi Hoe Soon, via Newco, such number of options to subscribe for new Newco Shares under the Proposed Newco ESOS, subject always to:

(i) the allocation of options, in aggregate, to eligible employees who are Directors and senior management of Newco and/or its subsidiaries do not exceed 50% of the shares available under the Proposed Newco ESOS; and

(ii) the allocation of options to any individual employee who either singly or collectively through his/her associates (as defined in the Act) holds 20% or more of the issued and paid-up share capital of Newco, does not exceed 10% of the shares available under the Proposed Newco ESOS;

subject always to such terms and conditions and/or any adjustments which may be made in accordance with the provisions of the Bye-Laws of the Proposed Newco ESOS.”

ORDINARY RESOLUTION 5

PROPOSED ISSUE OF OPTIONS TO TENGKU ZAFRUL BIN TENGKU ABDUL AZIZ

“THAT subject to the passing of Ordinary Resolutions 1 and 2 and Special Resolution 1, the approvals of all relevant authorities, including the approval–in-principle of Bursa Securities for the listing of and quotation for the enlarged issued and paid-up share capital of Newco pursuant to the Proposed Reorganisation and Proposed Newco ESOS on the Main Board of Bursa Securities and the approvals of the High Court of Malaya to the Proposed Exchange under section 176 of the Act and the Proposed Internal Distribution, Proposed Newco Distribution and Proposed Cancellation under section 64 of the Act, the Directors of the Company be and are hereby authorised to offer and grant to Tengku Zafrul Bin Tengku Abdul Aziz, via Newco, such number of options to subscribe for new Newco Shares under the Proposed Newco ESOS, subject always to:

(i) the allocation of options, in aggregate, to eligible employees who are Directors and senior management of Newco and/or its subsidiaries do not exceed 50% of the shares available under the Proposed Newco ESOS; and

(ii) the allocation of options to any individual employee who either singly or collectively through his/her associates (as defined in the Act) holds 20% or more of the issued and paid-up share capital of Newco, does not exceed 10% of the shares available under the Proposed Newco ESOS;

subject always to such terms and conditions and/or any adjustments which may be made in accordance with the provisions of the Bye-Laws of the Proposed Newco ESOS.”

ORDINARY RESOLUTION 6

PROPOSED ISSUE OF OPTIONS TO DATUK SITI MASLAMAH BINTI OSMAN

“THAT subject to the passing of Ordinary Resolutions 1 and 2 and Special Resolution 1, the approvals of all relevant authorities, including the approval-in-principle of Bursa Securities for the listing of and quotation for the enlarged issued and paid-up share capital of Newco pursuant to the Proposed Reorganisation and Proposed Newco ESOS on the Main Board of Bursa Securities and the approvals of the High Court of Malaya to the Proposed Exchange under section 176 of the Act and the Proposed Internal Distribution, Proposed Newco Distribution and Proposed Cancellation under section 64 of the Act, the Directors of the Company be and are hereby authorised to offer and grant to Datuk Siti Maslamah Binti Osman, via Newco, such number of options to subscribe for new Newco Shares under the Proposed Newco ESOS, subject always to:

(i) the allocation of options, in aggregate, to eligible employees who are Directors and senior management of Newco and/or its subsidiaries do not exceed 50% of the shares available under the Proposed Newco ESOS; and

(ii) the allocation of options to any individual employee who either singly or collectively through his/her associates (as defined in the Act) holds 20% or more of the issued and paid-up share capital of Newco, does not exceed 10% of the shares available under the Proposed Newco ESOS;

subject always to such terms and conditions and/or any adjustments which may be made in accordance with the provisions of the Bye-Laws of the Proposed Newco ESOS.”

ORDINARY RESOLUTION 7

PROPOSED ISSUE OF OPTIONS TO MOHD ARIFFIN BIN MARZUKI

“THAT subject to the passing of Ordinary Resolutions 1 and 2 and Special Resolution 1, the approvals of all relevant authorities, including the approval-in-principle of Bursa Securities for the listing of and quotation for the enlarged issued and paid-up share capital of Newco pursuant to the Proposed Reorganisation and Proposed Newco ESOS on the Main Board of Bursa Securities and the approvals of the High Court of Malaya to the Proposed Exchange under section 176 of the Act and the Proposed Internal Distribution, Proposed Newco Distribution and Proposed Cancellation under section 64 of the Act, the Directors of the Company be and are hereby authorised to offer and grant to Mohd Ariffin Bin Marzuki, via Newco, such number of options to subscribe for new Newco Shares under the Proposed Newco ESOS, subject always to:

(i) the allocation of options, in aggregate, to eligible employees who are Directors and senior management of Newco and/or its subsidiaries do not exceed 50% of the shares available under the Proposed Newco ESOS; and

(ii) the allocation of options to any individual employee who either singly or collectively through his/her associates (as defined in the Act) holds 20% or more of the issued and paid-up share capital of Newco, does not exceed 10% of the shares available under the Proposed Newco ESOS;

subject always to such terms and conditions and/or any adjustments which may be made in accordance with the provisions of the Bye-Laws of the Proposed Newco ESOS.”

ORDINARY RESOLUTION 8

PROPOSED ISSUE OF OPTIONS TO DATO’ LIM TONG YONG @ LIM TONG YAIM

“THAT subject to the passing of Ordinary Resolutions 1 and 2 and Special Resolution 1, the approvals of all relevant authorities, including the approval–in-principle of Bursa Securities for the listing of and quotation for the enlarged issued and paid-up share capital of Newco pursuant to the Proposed Reorganisation and Proposed Newco ESOS on the Main Board of Bursa Securities and the approvals of the High Court of Malaya to the Proposed Exchange under section 176 of the Act and the Proposed Internal Distribution, Proposed Newco Distribution and Proposed Cancellation under section 64 of the Act, the Directors of the Company be and are hereby authorised to offer and grant to Dato’ Lim Tong Yong @ Lim Tong Yaim, via Newco, such number of options to subscribe for new Newco Shares under the Proposed Newco ESOS, subject always to:

(i) the allocation of options, in aggregate, to eligible employees who are Directors and senior management of Newco and/or its subsidiaries do not exceed 50% of the shares available under the Proposed Newco ESOS; and

(ii) the allocation of options to any individual employee who either singly or collectively through his/her associates (as defined in the Act) holds 20% or more of the issued and paid-up share capital of Newco, does not exceed 10% of the shares available under the Proposed Newco ESOS;

subject always to such terms and conditions and/or any adjustments which may be made in accordance with the provisions of the Bye-Laws of the Proposed Newco ESOS.”

ORDINARY RESOLUTION 9

PROPOSED ISSUE OF OPTIONS TO DATUK DR. BAHARUN AZHAR BIN RAFFIAI

“THAT subject to the passing of Ordinary Resolutions 1 and 2 and Special Resolution 1, the approvals of all relevant authorities, including the approval-in-principle of Bursa Securities for the listing of and quotation for the enlarged issued and paid-up share capital of Newco pursuant to the Proposed Reorganisation and Proposed Newco ESOS on the Main Board of Bursa Securities and the approvals of the High Court of Malaya to the Proposed Exchange under section 176 of the Act and the Proposed Internal Distribution, Proposed Newco Distribution and Proposed Cancellation under section 64 of the Act, the Directors of the Company be and are hereby authorised to offer and grant to Datuk Dr. Baharun Azhar Bin Raffiai, via Newco, such number of options to subscribe for new Newco Shares under the Proposed Newco ESOS, subject always to:

(i) the allocation of options, in aggregate, to eligible employees who are Directors and senior management of Newco and/or its subsidiaries do not exceed 50% of the shares available under the Proposed Newco ESOS; and

(ii) the allocation of options to any individual employee who either singly or collectively through his/her associates (as defined in the Act) holds 20% or more of the issued and paid-up share capital of Newco, does not exceed 10% of the shares available under the Proposed Newco ESOS;

subject always to such terms and conditions and/or any adjustments which may be made in accordance with the provisions of the Bye-Laws of the Proposed Newco ESOS.”

ORDINARY RESOLUTION 10

PROPOSED ISSUE OF OPTIONS TO OOI GIAP CH’NG

“THAT subject to the passing of Ordinary Resolutions 1 and 2 and Special Resolution 1, the approvals of all relevant authorities, including the approval-in-principle of Bursa Securities for the listing of and quotation for the enlarged issued and paid-up share capital of Newco pursuant to the Proposed Reorganisation and Proposed Newco ESOS on the Main Board of Bursa Securities and the approvals of the High Court of Malaya to the Proposed Exchange under section 176 of the Act and the Proposed Internal Distribution, Proposed Newco Distribution and Proposed Cancellation under section 64 of the Act, the Directors of the Company be and are hereby authorised to offer and grant to Ooi Giap Ch’ng, via Newco, such number of options to subscribe for new Newco Shares under the Proposed Newco ESOS, subject always to:

(i) the allocation of options, in aggregate, to eligible employees who are Directors and senior management of Newco and/or its subsidiaries do not exceed 50% of the shares available under the Proposed Newco ESOS; and

(ii) the allocation of options to any individual employee who either singly or collectively through his/her associates (as defined in the Act) holds 20% or more of the issued and paid-up share capital of Newco, does not exceed 10% of the shares available under the Proposed Newco ESOS;

subject always to such terms and conditions and/or any adjustments which may be made in accordance with the provisions of the Bye-Laws of the Proposed Newco ESOS.”

By Order Of The Board

AVENUE CAPITAL RESOURCES BERHAD

WONG WEI FONG (MAICSA 7006751)

KUAN HUI FANG (MIA 16876)

Company Secretaries

Kuala Lumpur

9 November 2005
Notes:

1. A member entitled to attend and vote at this meeting is entitled to appoint one or more proxies to attend and vote in his stead and the holder shall specify the proportion of his shareholding to be represented by each proxy; a proxy need not be a member and the provision of Section 149(1)(b) of the Companies Act, 1965 shall not apply.

2. Where the instrument appointing a proxy or proxies is executed by a corporation, it must be executed under its common seal or under the hand of an officer or its attorney duly authorised.

3. The instrument appointing a proxy must be deposited at the registered office of the Company at Level 1, Bangunan Avenue, 8, Jalan Damansara Endah, Damansara Heights, 50490 Kuala Lumpur not less than forty eight (48) hours before the time appointed for holding the EGM.

