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NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting of Kemayan Corporation Berhad (“the Company”) will be held at Mutiara Hotel Johor Bahru, Sri Panti 2, 2nd Floor, Jalan Dato’ Sulaiman, Taman Century, 80250 Johor Bahru, Johor Darul Takzim on Wednesday, 30 November 2005 at 9.30 a.m. or immediately after the conclusion or adjournment of the Annual General Meeting of the Company, for the purpose of, considering and if thought fit, passing the following ordinary resolutions:

ORDINARY RESOLUTION 1

PROPOSED DISPOSAL OF PROPERTY 1 – A 15-storey commercial office building and an annex 2-storey podium block with a basement level carpark held under Geran 10010, Lot 238 Section 43, Town & District of Kuala Lumpur, Negeri Wilayah Persekutuan and bearing address No. 160, Jalan Ampang, 50450 Kuala Lumpur to Waterfront Assets Sdn Bhd for a total cash consideration of RM34.0 million

“THAT approval be and is hereby given to the Company to dispose of Menara Kemayan - a 15-storey commercial office building and an annex 2-storey podium block with a basement level carpark held under Geran 10010, Lot 238 Section 43, Town & District of Kuala Lumpur, Negeri Wilayah Persekutuan and bearing address No. 160, Jalan Ampang, 50450 Kuala Lumpur to Waterfront Assets Sdn Bhd, for a total cash consideration of RM34.0 million (“Proposed Disposal of Property 1”) in accordance with the terms and conditions of the Sale and Purchase Agreement dated 21 July 2005 and such other terms and conditions as the parties thereto may mutually agree upon.

AND THAT the Directors of the Company be and are hereby authorized and empowered to give effect to and implement the Proposed Disposal of Property 1 with full power to assent to any modifications, variations and/or amendments as may be required by the relevant authorities and as they deem fit in the best interest of the Company.

ORDINARY RESOLUTION 2

PROPOSED DISPOSAL OF PROPERTY 2 - A parcel of land and two partially completed steel structured sheds situated at Jalan Tuaran, held under Title Country Lease No. 015091835, District of Kota Kinabalu, Sabah, by Alrosa Sdn Bhd, a subsidiary of the Company, to Hwa Sen Holdings Berhad for a total cash consideration of RM6.6 million

“THAT approval be and is hereby given to the Company to dispose of Property 2 - A parcel of land and two partially completed steel structured sheds situated at Jalan Tuaran, held under Title Country Lease No. 015091835, District of Kota Kinabalu, Sabah, by Alrosa Sdn Bhd (“Alrosa”), a subsidiary of the Company  to Hwa Sen Holdings Berhad for a total cash consideration of RM6.6 million (“Proposed Disposal of Property 2”) in accordance with the terms and conditions of the Sale and Purchase Agreement dated 12 October 2005 and such other terms and conditions as the parties thereto may mutually agree upon.

AND THAT the Directors of the Company and Alrosa be and are hereby authorized and empowered to give effect to and implement the Proposed Disposal of Property 2 with full power to assent to any modifications, variations and/or amendments as may be required by the relevant authorities and as they deem fit in the best interest of the Group.

ORDINARY RESOLUTION 3

PROPOSED DISPOSAL OF PROPERTY 3 - A parcel of land and an industrial building erected thereon situated at Mile 5½, Jalan Kolombong, Kolombong Industrial Area, held under Title Country Lease No. 015382591, Inanam, District of Kota Kinabalu, Sabah, by Kemtrad Holdings Sdn Bhd, a subsidiary of the Company, to NCT Forwarding & Shipping Sdn Bhd for a total cash consideration of RM3.47 million

“THAT approval be and is hereby given to the Company to dispose of Property 3 - A parcel of land and an industrial building erected thereon situated at Mile 5½, Jalan Kolombong, Kolombong Industrial Area, Inanam, held under Title Country Lease No. 015382591, District of Kota Kinabalu, Sabah, by Kemtrad Holdings Sdn Bhd (“Kemtrad”), a subsidiary of the Company  to NCT Forwarding & Shipping Sdn Bhd for a total cash consideration of RM3.47 million (“Proposed Disposal of Property 3”) in accordance with the terms and conditions of the Sale and Purchase Agreement dated 18 October 2005 and such other terms and conditions as the parties thereto may mutually agree upon.

AND THAT the Directors of the Company and Kemtrad be and are hereby authorized and empowered to give effect to and implement the Proposed Disposal of Property 3 with full power to assent to any modifications, variations and/or amendments as may be required by the relevant authorities and as they deem fit in the best interest of the Group.

BY ORDER OF THE BOARD

Roland Choong Shin Cheong (MIA 998)

Secretary

Johor Darul Takzim

Date : 14 November 2005
Notes:

1. The right of Foreigners to vote in respect of their deposited securities is subject to Section 41(1)(e) and Section 41(2) of the Security Industry (Central Depositories) Act, 1991 and the Security Industry (Central Depositories) (Foreign Ownership) Regulations, 1996. The position of such Depositors in this regard will be determined based on the General Meeting Record of Depositors. Such Depositors whose shares exceed the Company’s foreign shareholding limit of 49% as at the date of the General Meeting Record of Depositors, may attend the above meeting but are not entitled to vote. Consequently, a proxy appointed by such Depositor who is not entitled to vote will also not be entitled to vote at the above meeting.

2. A member entitled to attend and vote at this meeting is entitled to appoint a proxy and vote in his/her stead. A proxy shall be member of the Company and if the proxy is not a member of the Company, the proxy shall be an advocate or an approved company auditor or a person approved by the Companies Commission of Malaysia.

3. Where a member appoints more than one (1) proxy (subject always to a maximum of two (2) proxies at each meeting), the appointment shall be invalid unless he specifies the proportions of his holdings to be represented by each proxy.

4.
The form of proxy of a corporation shall be given under its common seal.

5.
The instrument appointing a proxy shall be deposited at the registered office of the Company at 167, Jalan Glasiar, Taman Tasek, 80200 Johor Bahru, Johor Darul Takzim not less than 48 hours before the time set for this meeting or at any adjournment thereof.
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