THE NORTH BORNEO CORPORATION BERHAD (8387-M)
(Incorporated in Malaysia)
NOTICE OF ADJOURNED ANNUAL GENERAL MEETING
NOTICE IS HEREBY GIVEN that the ADJOURNED Fifty-Fifth ANNUAL GENERAL MEETING of the Company will be held at Labuan Ballroom, Sheraton Labuan Hotel, 462 Jalan Merdeka, 87029 W.P. Labuan on Thursday, 29 December 2005 at 3.00 p.m. for the purpose of transacting the following businesses:

AGENDA


 As ORDINARY BUSINESS

	1.
	To receive and adopt the Audited Financial Statements for the year ended 31 December 2004 together with the Reports of the Directors and Auditors thereon.
	Resolution 1

	
	
	

	2.
	To re-elect the following Directors:
	

	
	i.   Dato’ Haji Ibrahim Bin Che’ Mat who retires in accordance with Article 92
	

	
	     of the Company’s Articles of Association and, being eligible, offers himself  for re-election.

ii   Mr. Andrew Heng who retires in accordance with Article 101 of the Company’s       

    Articles of Association and, being eligible, offers himself for re-election

                                
	Resolution 2
Resolution 3

	3.
	To approve the payment of Directors’ fees in respect of the year ended 31 December 2004.
	Resolution 4

	
	
	

	4.
	To re-appoint Messrs Ernst & Young as Auditors of the Company and to authorize the Directors to fix their remuneration.
	Resolution 5

	
	
	

	       As SPECIAL BUSINESS

	5.
	To consider and, if thought fit, to pass the following as Ordinary Resolution:

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 and subject to the approvals of the relevant governmental/regulatory authorities, the Directors be and are hereby empowered to issue shares in the Company, at any 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 issued pursuant to this Resolution in one financial year does not exceed 10% of the issued and paid-up share capital of the Company for the time being; AND THAT such authority shall commence immediately upon the passing of this Resolution and continue to be in force until the conclusion of the next Annual General Meeting of the Company.”
	Resolution 6



By Order of the Board

DOROTHY LUK WEI KAM (MAICSA 7000414)

MARY MARGRET A/P V. PELLY (LS 04402)

SIN MAY PENG (MAICSA 7018354)

Company Secretaries

W.P. Labuan

7 December 2005
1. Notes:

2. Any member entitled to attend and vote at this meeting is entitled to appoint one or more proxies to attend and vote instead of him. A proxy need not be a member of the Company but shall be a natural person who has attained the age of 18, and may include but not restricted to an advocate, an approved company auditor or a person approved by the Companies Commission of Malaysia. 

3. Where a member appoints two (2) or more proxies, the appointments shall be invalid unless he specifies the proportion of his shareholdings to be represented by each proxy.

3.
The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney duly authorised in writing or, if the appointor is a corporation, either under its Common Seal or signed by an officer or attorney so authorized. 
4.
The instrument appointing a proxy, together with the power of attorney (if any) under which it is signed or a certified copy thereof, must be deposited at the Registered Office of the Company at Lot 1, 2nd Floor, Wisma Siamloh, Jalan Kemajuan, 87007 W.P. Labuan not less than 48 hours before the time set for holding the meeting or any adjournment thereof.

5.
In the case of joint holders, the vote of the first named in the Register of Members will be accepted to the exclusion of other joint holders.

Explanatory Notes to the Special Business: 

Resolution on Authority Pursuant to Section 132D of the Companies Act, 1965

The effect of the resolution under item 5 of the agenda, if passed, will give authority to the Directors of the Company, from the date of the above Adjourned Annual General Meeting, to issue up to and not exceeding in total 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.

