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NALURI CORPORATION BERHAD

(formerly known as Naluri Berhad)

(Company Number: 76466-X)

(Incorporated in Malaysia under the Companies Act, 1965)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT an Extraordinary General Meeting of Naluri Corporation Berhad (formerly known as Naluri Berhad) (“Naluri” or “Company”) will be held at Ballrooms 1 and 2, Level 2, Hotel Nikko Kuala Lumpur, 165 Jalan Ampang, 50450 Kuala Lumpur on Tuesday, 20 December 2005 at 11 a.m. or any adjournment thereof, for the purpose of considering and, if thought fit, passing with or without modifications the following resolutions:
SPECIAL RESOLUTION 1

PROPOSED AMENDMENT TO THE OBJECTS IN THE MEMORANDUM OF ASSOCIATION OF THE COMPANY (“PROPOSED OBJECTS AMENDMENTS”)
“THAT new Objects 1 to 4 as set out in Appendix I of the Circular to Shareholders dated 23 November 2005 be inserted as Objects 1 to 4 in the Memorandum of Association of the Company AND THAT the existing objects be renumbered accordingly as set out in Appendix I of the Circular to Shareholders dated 23 November 2005.

THAT the existing Object 24 be deleted in its entirety and replaced as follows:
‘To lend money to such persons and on such terms as may seem expedient, and in particular to customers and others having dealings with the Company, and to guarantee or engage as securities for the performance of contracts, undertakings, responsibilities, or liabilities of any person, firm or company.’ ”
SPECIAL RESOLUTION 2

PROPOSED ADOPTION OF NEW ARTICLES OF ASSOCIATION OF THE COMPANY (“PROPOSED ADOPTION OF NEW ARTICLES”)

“THAT the Articles of Association of the Company in the form contained in Appendix II of the Circular to the Shareholders dated 23 November 2005 be approved and adopted as the new Articles of Association of the Company in substitution for and to the exclusion of the existing Articles of Association AND THAT the Directors and Secretary be and are hereby authorised to take all such steps as are necessary and expedient to effect and complete the adoption of new Articles of Association of the Company.”
ORDINARY RESOLUTION 1

PROPOSED EXEMPTION TO ATLAN PROPERTIES SDN BHD (“APSB”) AND PARTIES ACTING IN CONCERT WITH APSB (“PAC”) FROM THE OBLIGATION TO UNDERTAKE MANDATORY OFFERS TO ACQUIRE ALL THE REMAINING NALURI SHARES NOT ALREADY OWNED BY APSB AND PAC UPON THE PURCHASE BY NALURI OF ITS OWN SHARES PURSUANT TO THE PROPOSED SHARE BUY-BACK UNDER PRACTICE NOTE 2.9.10 OF THE MALAYSIAN CODE ON TAKE-OVERS AND MERGERS, 1998 (“CODE”) (“PROPOSED EXEMPTION”)

“THAT subject to the approvals being obtained from the Securities Commission (“SC”), the passing of ordinary resolution 2 and all other relevant authorities (if any), approval be and is hereby given for the shareholdings of APSB and PAC, namely Azli Bin Othman, Atlan Holdings Bhd, Distinct Continent Sdn Bhd, Dato’ Sri Adam Sani Abdullah, Sebastian Paul Lim Chin Foo, Dato’ Ong Kim Hoay, Dato’ Woo Hon Kong, Dato’ Wong Kam Fuat, Lee Sze Siang and Dato’ Khalid Bin Mohamad Jiwa to increase, either collectively and/or individually, to more than 33% and thereafter, more than 2% in any 6 month period as a result of a reduction of the voting shares of the Company arising from the purchase by Naluri of its own shares under the Proposed Share Buy-Back without having to undertake any mandatory offers that could arise pursuant to the provisions of the Code to acquire the remaining Naluri Shares not already held by APSB and PAC in conjunction with an application by APSB and PAC to the SC under Practice Note 2.9.10 of the Code, as amended from time to time; 
AND THAT the Directors of the Company be and are hereby authorised to take such steps to give full effect to the Proposed Exemption with full power to assent to any conditions, modifications, variations and/or amendments as may be imposed by the relevant authorities and/or to do all such acts and things as the Directors may deem fit and expedient in the best interest of the Company.”

ORDINARY RESOLUTION 2


PROPOSED SHARE BUY-BACK SCHEME OF NALURI TO PURCHASE ITS OWN SHARES OF UP TO 10% OF ITS ISSUED AND PAID-UP SHARE CAPITAL (“PROPOSED SHARE BUY-BACK”)
“THAT, subject to the Companies Act, 1965 (“Act”), rules, regulations and orders made pursuant to the Act, provisions of the Company’s Memorandum and Articles of Association and the requirements of Bursa Malaysia Securities Berhad (“Bursa Securities”) and any other relevant authority, the Directors of the Company be and are hereby unconditionally and generally authorised, to the extent permitted by the law, to make purchases of ordinary shares comprised in the Company’s issued and paid-up share capital, such purchases to be made through the Bursa Securities and to take all such steps as necessary (including opening and maintaining of a central depositories account under the Securities Industry (Central Depository) Act, 1991) and enter into any agreements, arrangements, and guarantees with any party or parties to implement, finalise and give full effect to the aforesaid purchase with full powers to assent to any conditions, modifications, revaluations, variations and/or amendments (if any), as may be imposed by the relevant authorities from time to time subject further to the following:

(i)
the maximum aggregate number of ordinary shares of RM1.00 each in Naluri (“Naluri Shares”) which may be purchased and/or held by the Company shall not exceed ten per centum (10%) of the issued and paid-up share capital of the Company, subject to the provisions of the Listing Requirements of Bursa Securities (“Listing Requirements”) applicable to a company listed on the Main Board of the official list of Bursa Securities;

(ii)

the maximum funds to be allocated by the Company for the purpose of purchasing the Naluri Shares under the Proposed Share Buy-Back shall not exceed the retained profits and/or share premium account of the Company for the time being. Based on the audited financial statements of Naluri for the financial year ended 31 December 2004, the audited share premium account of Naluri stood at approximately RM97.174 million and a zero balance for retained earnings.  The unaudited share premium account and retained earnings of Naluri as at 30 June 2005 were RM97.176 million and RM2.714 million respectively;
(iii)

the authority conferred by this resolution to facilitate the Proposed Share Buy-Back will commence immediately upon passing of this ordinary resolution and will continue to be in force until:

(a)
the conclusion of the next annual general meeting (“AGM”) of the Company, following the general meeting at which this resolution was passed at which time it shall lapse unless by ordinary resolution passed at the meeting, the authority is renewed, either unconditionally or subject to conditions but not as to prejudice the completion of purchase by the Company before the aforesaid expiry date and, in any event, in accordance with the provisions of the Act, the rules and regulations made pursuant thereto and the guidelines issued by Bursa Securities and/or any other relevant authority ;

(b)
the expiration of the period within which the next AGM after that date is required by law to be held; or

(c)
revoked or varied by ordinary resolution passed by the shareholders in general meeting,

whichever occurs first, but not so as to prejudice the completion of purchase(s) by the Company of the Naluri Shares before the aforesaid expiry date and, made in any event, in accordance with the provisions of the guidelines issued by the Bursa Securities and any prevailing laws, rules, regulations, orders, guidelines and requirements issued by any relevant authorities; and  

(iv)
upon the purchase(s) of the Naluri Shares by the Company, the Directors of the Company be and are hereby authorised to cancel up to all the Naluri Shares so purchased or to retain the Naluri Shares so purchased as treasury shares, of which may be distributed as dividends to shareholders, and/or resold on the Bursa Securities, and/or subsequently cancelled or to retain part of the Naluri Shares so purchased as treasury shares and cancel the remainder and in any other manner as prescribed by the Act, rules, regulations and orders made pursuant to the Act and the requirements of the Bursa Securities and any other relevant authority for the time being in force;

AND THAT the Directors of the Company be and are hereby authorised to take all such steps as are necessary or expedient to implement, finalise, complete or to effect the purchase(s) of the Naluri Shares with full powers to assent to any conditions, modifications, resolutions, variations and/or amendments (if any) as may be imposed by the relevant authorities and to do all such acts and things as the said Directors may deem fit and expedient in the best interest of the Company to give effect to and to complete the purchase of the Naluri Shares.”

BY ORDER OF THE BOARD
Tay Yit Chan (MAICSA 7009143)

Liew Irene (MAICSA 7022609)

Company Secretaries

23 November 2005

Notes:

1. A member entitled to attend and vote at the Extraordinary General Meeting is entitled to appoint not more than two (2) proxies, whether a member or not, as his/her proxy or proxies to attend and vote in his/her stead. Where a member appoints two (2) proxies, the member shall specify the proportion of the member’s shareholding to be represented by each proxy. In case of a vote by show of hands, please specify which proxy is to vote.
2. Where a member of the Company is an authorised nominee as defined under the Securities Industry (Central Depositories) Act, 1991, it may appoint at least one (1) proxy in respect of each securities account it holds with ordinary shares of the Company standing to the credit of the said securities account.
3. A proxy need not be a member of the Company. A member may appoint any person to be his/her proxy without limitation.
4. A corporation or a corporation sole or a statutory corporation may appoint any person as its representative.

5. The instrument appointing a proxy shall be in writing under the hand of the appointer or his/her attorney duly authorised in writing or if such appointer is a corporation, corporation sole, a statutory corporation, either under seal or the hand of its officers or attorney duly authorised in writing and shall be deposited together with the power or attorney or other authority (if any) under which it is signed or an office copy or notarially certified copy thereof at the Registered Office at 16th Floor, Menara Naluri, 161B Jalan Ampang, 50450 Kuala Lumpur not less than forty-eight (48) hours before the time for holding of the meeting or any adjournment thereof.

6. The signature to the instrument appointing the proxy executed outside Malaysia must be attested by a Solicitor, Notary Public, Commissioner for Oaths or any Consular Officer of Malaysia.

