DENKO INDUSTRIAL CORPORATION BERHAD 

 (190155-M)

 (Incorporated in Malaysia)

NOTICE IS HEREBY GIVEN THAT THE SIXTEENTH ANNUAL GENERAL MEETING OF DENKO INDUSTRIAL CORPORATION BERHAD, WILL BE HELD AT SEBANA GOLF AND MARINA RESORT BERHAD,  LOT PTD 2940 & 2931, MUKIM OF PENGERANG, DAERAH KOTA TINGGI, JOHOR ON FRIDAY, 30 SEPTEMBER 2005 AT  9.00 A.M. FOR THE FOLLOWING PURPOSES: -

_________________________________________________________________________________

A G E N D A
	1.
	To receive and adopt the Audited Financial Statements for the year ended 31 March, 2005 and the Reports of the Directors and Auditors thereon.
	
	Resolution 1

	
	
	
	

	2.
	To approve the Directors' fees of RM87,000.00 for the year ended 31 March, 2005.
	
	Resolution 2

	
	
	
	

	3.
	To re-elect as Director, Mr. Chong Hut Hoo who is retiring in accordance with Article 102 of the Company's Articles of Association and being eligible, offers himself for re-election. 
	
	Resolution 3



	
	
	
	

	4.
	To re-appoint Messrs BDO Binder as Auditors of the Company and to authorise the directors to fix their remuneration.
	
	Resolution 4

	
	
	
	

	5.
	As Special Business

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


	
	

	
	Ordinary Resolution 1


	
	

	
	AUTHORITY TO ISSUE SHARES PURSUANT TO SECTION 132D OF THE COMPANIES ACT, 1965
That subject always to the Companies Act, 1965, the Articles of Association of the Company and the approvals of the relevant authorities, the Directors be and are hereby authorized, pursuant to Section 132D of the Companies Act, 1965, to allot and issue shares in the Company, from time to 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 does not exceed 10 per centum of the issued share capital of the Company for the time being AND THAT authority shall continue in force until the conclusion of the next Annual General Meeting of the Company.
	
	Resolution 5
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	Ordinary Resolution 2
	
	

	
	PROPOSED SHAREHOLDERS; RATIFICATION AND MANDATE FOR RECURRRENT RELATED PARTY TRANSACTION OF A REVENUE OR TRADING NATURE

THAT the Company and its subsidiaries shall be mandated to enter into the category of Recurrent Transactions of a revenue or trading nature which are necessary for their day-to-day operations and with those Related Parties as specified in Section 2 of the Circular dated 6 September 2005 subject further to the following :-

(a)
the transactions are in the ordinary course of business and are on terms not more favourable than those generally available to the public; and 

(b)
disclosure is made in the Annual Report of a breakdown of the aggregate value of transactions conducted during the financial year, amongst others, based on the following information :-

(i) the type of the Recurrent Transactions made; and

(ii) the name of the Related Parties involved in each type of the Recurrent Transactions made and their relationship with the Company

AND THAT such authority shall commence upon passing of this resolution and shall continue to be in force until :-

 (a)
the conclusion of the next Annual General Meeting of the Company following the forthcoming Annual General Meeting  at which time it will lapse, unless by a resolution passed at the  meeting, the authority is renewed; or

(b)
the expiration of the period within which the next Annual General Meeting is required to be held pursuant to Section 143(1) of the Companies Act, 1965 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 a general meeting

whichever is the earlier.

AND THAT the transactions entered into by the Company’s subsidiary, Winsheng Plastic Industry Sdn. Bhd. from 1 October, 2004 up to the date of this resolution as specified in Section  2 of the Circular dated 6 September 2005 be and is hereby approved and ratified.

AND FURTHER THAT the Directors and/or any of them be and are hereby authorised to complete and do all such acts and things including executing such documents as may be required to give effect to the transactions contemplated and/or authorized by this Ordinary Resolution.
	
	Resolution 6
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	Special Resolution
	
	

	
	THAT the existing Article No. 164 of the Company’s Article of Association be amended as follows :-
	
	

	
	
	
	

	
	ARTICLE 164
	
	

	
	
	
	

	
	The directors shall from time to time in accordance with Section 169 of the Act cause to be prepared and laid before the Company in general meeting such profit and loss accounts, balance sheets and directors’ report as are referred to in the section, Provided However that the  interval between the close of a financial year of the Company and the issue of the annual audited accounts and directors’ report  relating to it shall not exceed four (4) months.  A copy of every report of the Auditors relating thereto and of the Directors’ report, in printed form or in CD-ROM form or in such other form of electronic media shall not less than twenty one (21) days before the date of the meeting be sent to every member of, and to every holder of debentures of the Company under the provisions of the Act or of these Articles.  The requisite number of copies of each such document as may be required by the Exchange shall at the same time be likewise sent to the Exchange : Provided that this Article shall not require a copy of these documents to be sent to any person of whose address the Company is not aware or to more than one of joint holders but any member to whom a copy of these documents has not been sent shall be entitled to receive a copy free of charge on application at the Office.  In the event that these documents are sent in CD-ROM or in such other form of electronic media and a Member requires a printed form of such documents, the Company shall send such documents to the Member within four (4) Market Days from the date of receipt of the Member’s request.
	
	Resolution 7

	
	
	
	

	6.
	Any Other Business
	
	

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


BY ORDER OF THE BOARD,

TAN SOI LIM (LS0000565)

SUJATA MENON A/P K.R.D.S. CHANDRAN (LS0002004)

Secretaries

Johor Bahru

Dated:  6 September 2005
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Notes:

1.
A member of the Company entitled to attend and vote at the annual general  meeting is entitled to appoint a proxy to attend and vote instead of him.  A proxy need not be a member of the Company.

2.
 In the case of a corporation member, the instrument appointing a proxy must be either under its common seal or under the hand of its officer or attorney duly authorized.

3.
The instrument appointing a proxy, to be valid, must be deposited at the Registered Office of the Company at Suite 5.3A, Level 5, Menara Pelangi, No. 2, Jalan Kuning, Taman Pelangi, 80400 Johor Bahru, Johor, Malaysia not less than 48 hours before the time set for the meeting or any adjournment thereof.

4.
Explanatory Note  To Special Business

· Ordinary Resolution (5)

Authority to Issue Shares

The Ordinary Resolution pursuant to Section 132D of the Companies Act 1965 if passed, will empower the Directors, from the date of the above general meeting until the next Annual General Meeting to allot and issue shares in the Company up to an amount not exceeding in total 10% of the issued capital of the Company for the time being and such purposes as the Directors consider would be in the interest of the Company.  This would avoid any delay and cost involved in convening a general meeting to specifically approve such an issue of new shares.  This authority, unless revoked or varied at a general meeting will expire at the next Annual General Meeting of the Company.

· Ordinary Resolution (6)

Proposed Resolution For Shareholders’ Ratification And Mandate For Recurrent Related Party Transactions Of A Revenue Or Trading Nature

This proposed Ordinary Resolution, if passed, will allow the Company and/or its subsidiaries to ratify previous recurrent related party transactions of a revenue or trading nature as well as provide a new mandate for the Company and/or its subsidiaries to enter into recurrent related party transactions of a revenue or trading nature with Related Parties in the ordinary course of business based on commercial terms which are not more favourable to the Related Parties than those generally available to the public and which are necessary for the Group’s day-to-day operations.  This mandate shall lapse at the conclusion of the next Annual General Meeting unless authority for the renewal is obtained from the shareholders of the Company at a general meeting.

· Special Resolution (7)

Proposed amendment to the Company’s Articles of Association

Article 164 – This will facilitate the issuance of financial statements in CD-ROM form or in such other form of electronics media, if deemed appropriate.

