K. P. KENINGAU BHD. (326916-H)

(Incorporated in Malaysia)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the Eleventh Annual General Meeting of K. P. Keningau Bhd. will be held at Bilik Langat, Kelab Shah Alam Selangor, No. 1A, Jalan Aerobik 13/43, 40704 Shah Alam, Selangor Darul Ehsan on Tuesday, 20 December 2005 at 10.00 a.m. for the following purposes:

	1.
	To receive and adopt the Report of the Directors and the Audited Financial Statements for the financial year ended 31 July 2005 and the Report of the Auditors thereon.


	RESOLUTION 1

	2.
	To approve the payment of Directors’ Fees for the financial year ended 31 July 2005.


	RESOLUTION 2



	3.
	To re-elect the following directors who are retiring in accordance with Article 66(a) of the Company’s Articles of Association and, being eligible, offers themselves for re-election.

(a) Datin Teo Hooi Khian
(b) Lui Chong Chew @ Lew Choong Chew


	RESOLUTION 3

RESOLUTION 4

	4.
	To appoint Messrs. Law & Co. who have given their consent to act as Auditors of the Company in place of the retiring Auditors, Messrs. Moores Rowland, who do not wish to seek re-appointment. In accordance with Section 172(11) of the Companies Act, 1965, the notice of nomination has been received and the following resolution has been proposed as an ordinary resolution:
“That Messrs. Law & Co. be and are hereby appointed Auditors of K. P. Keningau Bhd. in place of the retiring Auditors, Messrs. Moores Rowland, to hold office until the conclusion of the next Annual General Meeting at a remuneration to be fixed by the Directors.”

	RESOLUTION 5

	As Special Business:

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

	

	5.
	Authority to Directors to issue shares

“That, subject to the Companies Act, 1965, the Articles of Association of the Company and approval from the Bursa Malaysia Securities Berhad and other Governmental or regulatory bodies, full authority be and is hereby given to the Board of Directors pursuant to Section 132D of the Companies Act, 1965 to allot and issue shares in the share capital of the Company from time to time and upon such terms and conditions and for such purposes as the Board of 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 ten percentum (10%) of the issued share capital of the Company for the time being and that such authority shall continue in force until the conclusion of the next Annual General Meeting of the Company.”


	RESOLUTION 6

	6.
	To transact any other ordinary business of which due notice shall have been given.
	


By Order of the Board

Winnie Chok Kwee Wah  (MACS 00550)

Leong Mee Lee  (LS 0001836)

Secretaries

Petaling Jaya

28 November 2005
NOTES:

1. A member entitled to attend the meeting may appoint another person as his proxy to attend and vote in his stead at the meeting and such proxy shall have the same rights as the member he represents including the right to vote on a show of hands and on a poll and to demand a poll. A proxy may but need not be a member of the Company and Section 149(1)(b) of the Companies Act, 1965 shall apply to the Company which states that a member shall not be entitled to appoint a person who is not a member as his proxy unless that person is an advocate, an approved company auditor or a person approved by the Registrar of Companies in a particular case.
2. Where the member of the Company appoints two or more proxies, the appointment shall be invalid unless the member specifies the proportion of his shareholding to be represented by each proxy.

3. If the appointer is a corporation, the proxy should be executed under its common seal or under the hand of an officer or attorney duly authorised.

4. The instrument appointing a proxy must be deposited at the registered office of the Company at Bina Management (M) Sdn. Bhd., Lot 10, The Highway Centre, Jalan 51/205, 46050 Petaling Jaya, Selangor Darul Ehsan not less than forty-eight (48) hours before the time appointed for holding the meeting or adjourned meeting.

EXPLANATORY NOTE ON SPECIAL BUSINESS

Item 5 of the Agenda 

Authority to Directors to issue shares

The proposed Ordinary Resolution No. 6, if passed, will empower the Directors to allot and issue shares not exceeding 10% of the issued share capital of the Company for such purposes as the Directors consider would be in the interest of the Company in order to avoid any delay and cost in convening a general meeting to approve such issue of shares. This authority, unless revoked or varied by the Company in a general meeting, will expire at the next Annual General Meeting of the Company.
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