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DISCCOMP BERHAD

(Company No. 55420-P)

(Incorporated in Malaysia)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the Twenty-Fourth Annual General Meeting of Disccomp Berhad will be held at Bukit Jalil Golf & Country Resort, Langkawi Room, Jalan 3/155B, Bukit Jalil, 57000 Kuala Lumpur on Tuesday, 29 June 2004 at 11.00 a.m. for the following purposes: -

AGENDA

1. To receive and adopt the Audited Financial Statement for the year ended 31 December 2003 and the Reports of the Directors and Auditors thereon.

(Ordinary Resolution 1)

2. To approve the payment of Directors’ fees in respect of the year ended 31 December 2003.









(Ordinary Resolution 2)

3. To re-elect the following Directors retiring pursuant to Article 81 of the Company’s Articles of Association:

(i)
Dato’ Lim Khoon Heng 





(Ordinary Resolution 3)

(ii)
Lim Loong Heng  





(Ordinary Resolution 4)

4. To re-appoint Messrs. Ong Boon Bah & Co. as Auditors of the Company for the ensuing year and to authorise the Board of Directors to fix their remuneration.
(Ordinary Resolution 5)

AS SPECIAL BUSINESS

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

5. Proposed increase in Authorised Share Capital   

“THAT the authorised share capital of the Company be and is hereby increased from Ringgit Malaysia Twenty Five Million (RM25,000,000.00) comprising 50,000,000 ordinary shares of RM0.50 each to Ringgit Malaysia Fifty Million (RM50,000,000.00) comprising 100,000,000 ordinary shares of RM0.50 each by the creation of an additional 50,000,000 ordinary shares of RM0.50 each to rank pari passu in all respects with the existing ordinary shares of the Company and that, Clause 5 of the Memorandum of Association of the Company be amended accordingly.”           





 (Ordinary Resolution 6)

6. Authority to allot and issue shares pursuant to Section 132D of the Companies Act, 1965

“That, pursuant to Section 132D of the Companies Act, 1965, the Directors be and are hereby authorised to issue shares in the Company, at any time until the conclusion of the next Annual General Meeting 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 does not exceed 10% of the issued share capital of the Company for the time being, subject always to the approval of all the relevant regulatory bodies being obtained for such issue and allotment.”



(Ordinary Resolution 7)

7. Proposed renewal of shareholders’ mandate for existing 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. (“Proposed Shareholders’ Mandate”)

“That, subject always to the provisions of the Companies Act, 1965 (“Act”), the Memorandum & Articles of Association of the Company, the Listing Requirements of Bursa Malaysia Securities Berhad (“Bursa Malaysia”) for the MESDAQ Market and the regulations, guidelines and guidance notes issued from time to time by Bursa Malaysia or any other regulatory authorities, approval be and is hereby given for the Company and its subsidiaries (“Disccomp Group”) to enter into existing recurrent related party transactions of a revenue or trading nature in the ordinary course of business which are necessary for the day-to-day operations of the Company with the related parties mentioned therein, as specified in Section 2.3 of the Company’s Circular to Shareholders dated 7 June 2004 (“Circular”) AND THAT a new mandate be and is hereby granted by the shareholders of the Company to apply to the additional recurrent transactions of a revenue or trading nature as set out in Section 2.3 of the Circular with the related parties mentioned therein, provided that -

(i) the transactions are in the ordinary course of business and are on normal commercial terms which are not more favourable to the related parties than those generally available to the public and are not to the detriment of the minority shareholders of the Company; and

(ii) disclosure is made in the annual report of the aggregate value of transactions conducted pursuant to the shareholders’ mandate during the financial year and in the annual reports for subsequent financial years during which the shareholders' mandate is in force based on the type of the recurrent transactions made and the names of the related parties involved in each type of the recurrent transaction made and their relationship with the Company;

and that authority conferred by this resolution shall take effect immediately upon the passing of this resolution and the shareholders’ mandate shall continue to be in force until:

(a) the conclusion of the next annual general meeting (“AGM”) of the Company following the forthcoming Twenty-Fourth AGM at which the ordinary resolution is passed, at which time it will lapse, unless by a resolution passed at a general meeting, the authority is renewed;

(b) the expiration of the period within which the next AGM of the Company after the date is required to be held pursuant to Section 143(1) of 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 resolution passed by the shareholders in general meeting before the next AGM of the Company, 

whichever is the earliest.

AND THAT, authority be and is hereby given to the Directors of the Company and its subsidiaries to complete and do all such acts and things (including executing such documents as may be required) to give effect to such transactions as authorised by this Ordinary Resolution. 

AND THAT, the estimates given on the recurrent related party transactions specified in Section 2.3 of the Circular being provisional in nature, the Directors and/or any of them be and are hereby authorised to agree to the actual amount or amounts thereof provided always that such amount or amounts comply with the review procedures set out in Section 2.4 of the Circular.”






(Ordinary Resolution 8)

8. Proposed revision to the utilisation of proceeds raised from the Company’s Initial Public Offering (“Proposed Revision in Utilisation of Proceeds”) 

“THAT approval be and is hereby given to the Company to revise the utilisation of the proceeds raised from the Company’s initial public offering (“IPO”) amounting to RM3,800,000 towards the purposes as set out in Section 3 of the Company’s Circular to Shareholders dated 7 June 2004.

AND THAT the Directors of the Company be and are hereby authorised to give effect to the Proposed Revision in Utilisation of Proceeds towards these purposes, with full power to make any variations, modifications and/or amendments (if any) as imposed by the relevant authorities and/or to take all such steps as the Directors may deem necessary or expedient in order to implement, finalise and give full effect to the utilisation of the said proceeds from the IPO.” 







(Ordinary Resolution 9)

9. To transact any other ordinary business of which due notice shall have been given.

BY ORDER OF THE BOARD

PAN KOW BAH [LS 007152]

Secretary

Kuala Lumpur

Date: 7 June 2004

Notes: -

1. A proxy may but 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. 

2. To be valid, this proxy form duly completed must be deposited at the Company’s Registered Office at Wisma Lim Kim Chuan, Lot 50A, Section 92A, 3 ½ Miles, Off Jalan Sungei Besi, 57100 Kuala Lumpur not less than 48 hours before the time fixed for convening the meeting. 
3. A member shall be entitled to appoint more than one (1) proxy to attend and vote at the same meeting provided that the provisions of Section 149(1)(c) of the Companies Act, 1965 are complied with. 
4. Where a member appoints more than one (1) proxy, the appointment shall be invalid unless he specifies the proportions of his holdings to be represented by each proxy.

5. If the appointor is a corporation, this form must be executed under its common seal or the hand of an officer or attorney duly authorised.

Explanatory Notes To Special Business :

1.
Ordinary Resolution 6

The proposed Ordinary Resolution, if passed, is to accommodate the issuance of additional new ordinary shares as may be required from time to time. Clause 5 of the Memorandum of Association of the Company will be amended accordingly to reflect the increase in authorised share capital. 

2.
Ordinary Resolution 7

The effect of this Ordinary Resolution, if passed, will give authority to the Directors of the Company ,from the date of the Annual General Meeting, to issue and allot shares in the Company up to and not exceeding in total ten per cent (10%) of the issued and paid up share capital of the Company for the time being, for such purposes as they consider would be in the interest of the Company. This authority, unless revoked or varied at a General Meeting, will expire at the conclusion of the next Annual General Meeting of the Company.

3.
Ordinary Resolution 8

The Board proposes to renew the mandate granted by the shareholders of the Company at the Extraordinary General Meeting of the Company held on 19 June 2003. At the same time, a new mandate is sought for additional recurrent related party transactions. The Proposed Shareholders’ Mandate will enable the Company and its subsidiaries (“the Disccomp Group”) to enter into any recurrent related party transactions of a revenue of trading nature which are necessary for the day-to-day operations of the Disccomp Group involving related parties, as detailed in the Circular to shareholders dated 7 June 2004.

4.
Ordinary Resolution 9

The proposed Ordinary Resolution if passed, will allow the Company to utilise the proceeds for part payment towards the out-of-court settlement following the Settlement Agreement, as detailed in the Circular to Shareholders dated 7 June 2004.

ANNUAL REPORT 2003

The Annual Report 2003 is in a CD-ROM format. Printed copy of the Annual Report shall be provided to the shareholders within 4 market days from the date of receipt of the verbal or written request. Shareholders who wish to receive the printed copy of the Annual Report, kindly contact Mr Simon Lee at TEL: 03-7983 3333 ext 221 or Ms Yoong Her Eng at ext 211 or fax the Request Form at FAX: 03-7980 3333 or send it to the Company’s Registered Office at Wisma Lim Kim Chuan, Lot 50A, Section 92A, 3 ½ Miles, Off Jalan Sungei Besi, 57100 Kuala Lumpur. You may also e-mail your request to heyoong@chuanhuat.com.my for printed copy of the Annual Report.  
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